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ELLIS - LAWHORNE

John J. Pringle, Jr.
Direct dial: 803/343-1270
'

rin le(Rel lislawhorne. com

November 15, 2007

FILED ELECTRONICALLY AND ORIGINAL VIA 1 CLASS MAIL SERVICE
The Honorable Charles L.A. Terreni
Chief Clerk
South Carolina Public Service Commission
Post Office Drawer 11649
Columbia, South Carolina 29211

RE: Application of Broadview Networks, Inc. for a Certificate of Public
Convenience and Necessity to Provide Resold and Facilities-Based
Interexchange Telecommunications Services in the State of South
Carolina and for Alternative Regulation First Approved in Docket No. 95-
661-C
Docket No. 2007- -C, ELS File No. 582-11445

Dear Mr. Terreni:

Enclosed is the original and one (I) copy of the Application filed on, behalf of
Broadview Networks, Inc. in the above-referenced matter.

Please acknowledge your receipt of this document by file-stamping the copy of
this letter enclosed, and returning it in the enclosed envelope.

contact me.
If you have any questions or need additional information, please do not hesitate to

Very truly yours,

Jo J. Pringle, Jr.
JJP/cr
cc: Office of Regulatory Staff Legal Department

Mr. Charles C. Hunter

Catherine M. Hannan, Esquire
Enclosures
THIS DOCUMENT IS AN EXACT DUPLICATE OF THE E-FILED COPY SUBMITTED TO
THE COMMISSION IN ACCORDANCE WITH ITS ELECTRONIC FILING INSTRUCTIONS.

Ellis, Lawhorne 8 Sims, P.A. , Attorneys at Law

1501 Main Street, 5th Floor ~ PQ Box 2285 ~ Columbia, South Carolina 29202 ~ 803 254 4190 ~ 803 779 4749 Fax ~ ellislawhorne. corn



BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

In the Matter of the Application of

BROADVIEW NETWORKS, INC.

For a Certificate of Public Convenience and
Necessity to Provide Resold and Facilities-
Based Interexchange Telecommunications
Services in the State of South Carolina and
For Alternative Regulation First Approved in
Docket No. 95-661-C

Docket No.

APPLICATION OF BROADVIKW NETWORKS, INC.

Broadview Networks, Inc. ("Broadview" or "Applicant" ), by counsel, and

pursuant to S.C. Code Ann. $58-9-280, respectfully requests that the South Carolina

Public Service Commission (the "Commission" ) grant this Application for a Certificate

of Public Convenience and Necessity to provide resold and facilities-based interexchange

telecommunications service throughout the State of South Carolina. Broadview further

requests, pursuant to R. 103-601(3) of the Commission's rules, that the Commission

waive application to it of certain Commission rules, as outlined herein. Applicant

requests that its interexchange services be subject to alternative regulation, pursuant to

South Carolina Code $ 58-9-585, as was first granted by the Commission in Order Nos.

95-1734 and 96-55 issued in Docket No. 95-661-C.

Broadview proposes to offer resold and facilities-based interexchange services to

customers throughout the geographic territory of South Carolina. Broadview anticipates

that its customers will be primarily, though not exclusively, business customers.

Approval of this application will promote the public interest by providing its subscribers

with cost advantages realized through the provision of competitive telecommunications



services. Applicant's service will necessarily utilize existing carrier communications

facilities more efficiently through increased usage. Telecommunications carriers will be

empowered to provide more efficient and reliable services at lower prices, thereby

benefiting consumers. Moreover, the provision of a wider range of telecommunications

service will bolster the State's economic health.

In support of its Application, Broadview respectfully submits as follows:

The name and address of the Applicant are:

Broadview Networks, Inc.
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573
Telephone: (914) 922-7000
Facsimile: (914) 922-7001
E-mail:www. broadviewnet. corn

2. All correspondence, notices, inquiries and other communications regarding
this application should be addressed to:

John J. Pringle, Jr.
Ellis, Lawhorne 2 Sims, P.A.
P. O. Box 2285
Columbia, SC 29202
Telephone: (803) 343-1270
Fax: (803) 799-8479

With copies to:

Catherine M. Hannan
Helein & Marashlian, LLC
The CommLaw Group
1483 Chain Bridge Road
Suite 301
McLean, VA 22101
Telephone: (703) 714-1326
Fax: (703) 714-1330



Contact person regarding ongoing operations of the Company is:

Charles C. Hunter
Executive Vice President, Secretary and General Counsel
Broadview Networks, Inc.
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573
Telephone: (914) 922-7589
Facsimile: (347) 287-0223

4. Description of Applicant

Broadview is a corporation formed under the laws of the State of New York. A

copy of Broadview's Articles of Incorporation, as well as a copy of Broadview's

Certificate of Authority to Transact Business in the State of South Carolina, is attached

hereto as Exhibit A. Applicant is presently authorized to provide local exchange and

interexchange long distance telecommunications services in the States of Connecticut,

Massachusetts, New Hampshire, New York, New Jersey, Pennsylvania and Rhode Island.

The Company is also certified, registered or otherwise authorized to provide

interexchange, long distance services in the States of California, Delaware, Florida,

Georgia, Maine, Maryland, North Carolina, Ohio, Texas, Vermont, Virginia and West

Virginia and Wyoming.

Broadview presently has pending, or expects to file in the near future, applications

for authority to provide long distance telecommunications services in the States of

Alabama, Arizona, Arkansas, Colorado, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky,

Louisiana, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada,

New Mexico, North Dakota, Oklahoma, Oregon, Tennessee, Utah, Washington and

Wisconsin. Applicant has not had an application denied or rejected in any jurisdiction.



Please see Exhibit B hereof for a discussion of Broadview's application to reactivate its

telecommunications operating authority in the State of Illinois.

5. Officers and Directors and Legal Counsel

Applicant's officers, directors and legal counsel are identified at Exhibit C hereto.

6. Customer Service

Broadview understands the importance of effective customer service for local

service customers. Broadview has made arrangements for its customers to call the

company at its toll-free customer service number, (800) 276-2384. In addition,

customers may contact the company in writing at the headquarters address, as well as via

e-mail at customercare@broadviewnet. corn. The toll free number will be printed on the

customer's monthly billing statements. The South Carolina contact person

knowledgeable about Broadview's operations, and who will also respond to ongoing

Commission inquiries concerning tariffing, billing issues and customer complaints, is

Steven J. Bogdan. Mr. Bogdan can be contacted electronically at

sbogdan@broadviewnet, corn or telephonically at (215) 293-8773.

7. Financial Ability

The financial statements of Broadview demonstrate that Applicant's financial

strength is sufficient to enable it to provide and maintain service in the State of South

Carolina. Broadview does not intend to construct facilities, other than equipment to be

installed in existing buildings or structures, or to purchase facilities. Applicant

anticipates satisfying its cash flow obligations from revenues from its South Carolina

operations and is well positioned ensure the continued provision of reliable



telecommunications service to South Carolina residents. Applicant's financial statements

are attached hereto as Exhibit D.

S. Managerial and Technical Ability

Broadview has the managerial and technical capability to provide high quality

local and interexchange telecommunications services within and throughout the State of

South Carolina. Profiles of the experience of key members of Broadview's senior

management team are attached as Exhibit E.

9. Description of Services Offered and Proposed Service Territory

Applicant seeks authority to provide long distance telecommunications services to

commercial and residential subscribers throughout the State of South Carolina on both a

facilities and resale basis, Broadview will initiate its service offering as a switchless

reseller of telecommunications services. Applicant will not be installing any facilities

other than equipment to be installed in existing buildings or structures for the purpose of

providing local exchange service in South Carolina. This equipment may eventually

include switches, however this decision has not yet been finalized. Broadview will

utilize switchless resale as the manner of providing service to its customers in South

Carolina until such time as it makes financial and operational sense to deploy equipment

and facilities in South Carolina.

10. Public Interest and Need

Grant of Broadview's Application for a Certificate of Public Convenience and

Necessity to provide the service described within this Application is in the public interest

and will serve the public convenience and necessity. The public interest will be served

by expanding the availability of competitive telecommunications services and enhanced



telecommunications infrastructine in the State of South Carolina, thereby facilitating

economic development. Authorizing Broadview to enter the telecommunications service

market will increase the competitive choices available, and in turn create incentives for

all carriers to lower prices, provide new and better quality services, and be more

responsive to customer issues and demands.

11. Waivers and Regulatory Compliance

Broadview requests that, pursuant to Rule 103-601(3), the Commission grant it a

waiver of those regulatory requirements that are inapplicable to Broadview's services

because compliance with such rules would cause Broadview unusual hardship. '

Specifically, Broadview requests a waiver of the following Commission Rules:

Rule 103-610: requiring a utility to maintain its records in the State of South

Carrolina. Broadview is headquartered in New York. As a result, it would be impractical

for Broadview to maintain separate records in South Carolina. If the Commission

determines it is necessary to review Broadview's books, Broadview will provide this

information to the Commission upon request or will bear the cost of any out-of-state

travel expenses incurred by Commission staff.

Rule 103-612-2.3: requiring utilities to file operating area maps with the

Commission. Broadview proposes to provide telecommunications services statewide,

and primarily in the service areas of incumbent local exchange carriers. Maps defining

those areas are already on file with the Commission.

i S.C. Code Regs. $ 103-601(3). ("In any case where compliance with any of these rules

and regulations introduces unusual difficulty such rule or regulation may be waived by the
Commission upon a finding by the Commission that such a waiver is in the public interest. ")



Such waivers have been granted under similar circumstances, and Broadview

respectfully requests that the Commission similarly grant the aforementioned waivers in

the context of this Application.



CONCLUSION

This Application clearly demonstrates that Broadview possesses the requisite

technical, financial and managerial qualifications to provide resold and/or facilities-based

telecommunications services throughout the State of South Carolina. Furthermore,

granting this Application for a Certificate of Public Convenience and Necessity will

promote the public interest, comport with the public convenience and necessity, and meet

pertinent legal and regulatory requirements for such applications.

WHEREFORE, Broadview respectfully requests that the Commission issue it a

Certificate of Public Convenience and Necessity to provide resold and facilities/based

telecommunications services throughout the State of South Carolina, as proposed herein

and set forth in the attached tariff. Broadview also requests that the Commission grant

alternative regulation and the waivers requested herein, and grant such other relief as is

just and proper.

Respectfully submitted,

BROADVIEW NET ORKS, INC.

B .
John J. Pringle,
Ellis, Lawhorne Sims, P
P. O. Box 2285
Columbia, SC 29202
Telephone: (803) 343-1270

Catherine M. Hannan
Helein 2 Marashlian, LLC
The CommLaw Group
1483 Chain Bridge Road, Suite 301
McLean, VA 22101

Dated: November 15, 2007
Columbia, South Carolina

Telephone: (703) 714-1326



BROADVIEW NETWORKS, INC.

SCHEDVLE OF EXHIBITS

Exhibit A Articles of Incorporation/
Certificate of Authority to Transact Business

Exhibit B

Exhibit C

Reactivation of Illinois Telecommunications Authority

Broadview Officers, Directors and Legal Counsel

Exhibit D Financial Information

Exhibit E Biographies of Key Personnel

Exhibit F Proposed Long Distance Tariff

Exhibit G Proposed Notice of Filing
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Articles of Incorporation/
Certificate of Authority to Transact Business
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STATE OF PEP' I'OTIC
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I hereby certify that the annexed copy has been comp ared with the

original document in t ecus o y oh t d of the Secretary of State and that the same

is a true copy of said original.
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WITNESS my hand and official seal of the

Department of State, at the City of Albany, on

August 24, 2007.
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a
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~ Q ~ 4 ~ t ~

Pau) Lar ointe
Special Deputy Secretary of State

Re@. 06/07
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J. hereby certify that the annexed copy has been compared with the
original document in the custody' of the Secretary of State and that the same
is a true copy of said original.
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WITNESS xny hmd and official sM of the
Department of State, at the City of Albany, on
August 24, 200?.

'~terat&

Paul LaPointe
Special Deputy Secretly of State
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I hereby certify that the annexed copy has been compared vnth the

original document in the custody of the Secretary of State and that the same

is a true copy of said original.
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WITNESS my hand and official seal of the

Department of State, at the City of Albany, on

August 24, 2007.

Paul LaPointe
Special Deputy Secretary of State

Rev. 06/07
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BRIAR JDY DRVRLOPMKRT CORPORATION Y( 'I( /~
Ir i

Under SeCIIOrt 805 Of the Buslneaa Corpotetlon Law

, ,(i
'.fl

Pursuant to tr(a provisions of $8cten 805 of the Business Corporation I.sN(r, the undersigned

hereby oertify and set forth;

FIRST. The name of the C9eportioRn is Brier Joy Development Corporation.

:I';
SE+OI(fD, The CertNcate of Incorporation of the Corporal' was Illegal vvtlh the D(spaitrrI

Of 5tate On June 5, gcJ91 C'

THIRD: Paragraph 3 of the Gertifiqyte of lncogeratlon. relating to the authorization of

shares is hereby changed to read as follows:

The number of n'irnmon shares whioh the ~corporation shall haverthe

authority to Issue Is 2,~,000 at S0,10 par value par srtare.

FQQRTH: There are presently 2,5QO, QQO shares of stOok at 50,50 par value common
~i

stock authorized, of whicr( 1,428@45 shares have been issued end outstanding and 1,070,144
rr

sharps remain unissued. The Amendment to the Certificate of Incorporation is intended to provide

1.429,856 sha~issulsd and o(AAei4ing-at(@PKFpar'~tue per share to be changeful into 1,429,85)3

shares issued and outstaqdIng at 50.10 par value per share at &e 1'ate of 1:1;(sr(d ther' will be

1,070.144 shares uKesued at %0,50 par value par share that will be chancJad intc 1j)70.144 shares

unissued aT $0,10 par value per share at the rate of 1:1,

RFTH: The above and foregoing amendment to the Certificata of Incorporatibn TA(es

authOnZed by unan(rr(ouS VOte Of the Baard Of DireCtOrS~(S COrPOratiOn, fC IIOWed by a majority

vale Of the hOIdarS Of a majOrity Of all the OutStanding ShareS antiqued tO VOta therein at a meeting Of

'.ha shareholders hald on the 13~ day of August, 1997

Ql 010
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CElg)RCA~F AMKNDQEIPl OF THE

QEATfACATE OF fMCQIAP'qRAllQN OF

BRA@ JOY, QEVEI-OPNEHT CORPORATION
ck

~l

VANG VARfVj2-

P
Rifken, Fcenkel 5 Greenrtlen, P C.
5 789 W49ewstetr Park~ay

.De'htin, New Yeti 152'f4-25'll
'Telephone; (315) 449-0737
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STATE O~NEW ~0

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
'

original document in the custody of the Secretary of State and that the same
'

is a true copy of said original.

%ITNESS my band and official seal of the

Department of State, at the City ofAlbany, on

August 24, 2007.

Paul LaPointe
Special Deputy Secretary of State

Rev. 06/07
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CEPgRCATE Of INSACRR

OF

SCC TELECGNllNLINICAllONS, INC.

INTO

BRIAR JOY QSVELOPMENT CORPORATION

~4'

UNDER MCTIQN 904 DF THE BUSINESS CQAPORATEPN LANAI

The undersigned„being the Psesider)t and the Secretary, respect!eely, of 5CC
Telecommunications, tnc. ;"end 6'ei'ng 'the Preefdert end the 8ecretery of Briar Joy
Development Corporatit)n. bat% corporations being domestic carporet)ons organized
and eXIStfng under and py Vfaue Of the laww Of the State Of' Nem YOrk, end a plan of.
merger heving been adopted by the Board of Directors of each constituent corporstgyn,
do hereby ceaffy:

The name of each constituent corporation is as toffoA

SCC. Telecommunications, fno,
Briar Joy Devefof ment Corporation

(2) The surviving corporation is Briar Joy-D{?vefopmant corporation„which shaH
as of the effective' date of the merger ~e 1te cor:Forage nerve to "SCC
Telecommunications, inc. "

(3) The designation, number and voting rights of the outstanding shares of
sech constituent corporation are as follows;

SCC TefeCornmuniCatianS, Ino. haS 1,DOO ShareS Of capita) StOCk
outstandin9"aff of which is common stook and fully entitled. to v9ts

Briar ~ CRfvefopment Corporation has 1,838,856 shares of capital.
stock outstanding eff of which is common stock end fully entitled to
vote.

I4) aha data when the Certifioate Of fncOrpcratfpn Of SCC TefeCOrnrnunioatfOAS,
fnc. eras filed by the Pepertment of State is the 28~ day of August, 1997.

The date yynen the certificate of Incorporation o( 9r!er Joy Development
Corporation wes filed by the Department of State is the 5'" day of June, 'l 991.

I5) Th erger oN 8CC Telecommunications. , inc. end Brier Joy Development
COr poratiOn ~+authorized in reSPeot tO SCC TefeCOmmunfCstIOnS, fnc. . S COnatftuent
corporation, by %fee vote of tfie sole hofder of its capital stocfc on September 'l8, 1997.
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CFRliFAsATE'OF MERGER OI'

SCC' TELECGINMUNCATfOMS, INC. -

INTO

WIRIAA JOY: D'EVEI.'OPINEI4T" CORPORATION

UNDER Sl='CTtQN '904'.6I'- THE'8USNRNv 'CLARA'AllÃ .LAW.

STAtf OF NBHOkl(
UFFAF~%t60& S7Atr

RLED &&I tl i &So

tAx 5

, . St Lg~kKwCF

NNGUARD-5~

'."Blfken, I"-.renkel 4. 6reewnan, P"C.

.. '6789. Widewatsrs Parkwav
: DeWllt„' New York 13214-28"I 'I

. "Telephone: (31K) 449-0737

9710020008'5'7
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SygTE OF WEfV I'ORIC

DEPARTME1VT OE STATE

d with the
I hereby certi y a ef th t th annexed copy has been compared w

tod of the Secretary of State and that the samsame
original document in tne cus o y o

is a true copy of said original.

~ t ~ t ~ t ttt t ~

~"o& ~&&",

t

1

~ ~Agcy 0~
t ~ t ~

~ ttt ~ ~ t

%ITNESS zny hand and official seal of the

Department of State, at the City of Albany, on

August 24, 2007.

Paul LaPOillte

Special Deputy Secretaly of State

Rev 06/07
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CSC 4

O4S1000

CERTIFICATE' GF INCORPORATION

ATXONS, INC.

Business's @oration Law

,$A!', ".,„"~A,'„;":g„",:.ig;".~lhjjgg4pZ'CA'TE;::giF. ,'."r'ANKNOMENT';OF THE:

-';,'::. , :,',:. ,'::"".
,
- &i.

'",:".'.:;;,':-,",':, .';:. -:,'. : -...-,;:.",:,.'.:.'gC'C TRLECOMMUN IC
l.

Und'ar, '' 'Se'c'tish' '8'05" of:.the

h~,

C-: ~(-,

DUQVETTE & TXPTON LLP
405 Lexington' Avenue

New 'fork, t4Y 10174

"-."'—-f4~/. -a-~~—
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sygzE Oy'~EP' FOMc

l hereby certify that the annexed copy has been. compared with the
original document in the custody of the Secretary of State and that the same
18 a true copy Qf Mid Orlg1118J.

~ t~ t ~ t ~ ttt ~

()$ Nk Q
t'J'

WITNESS ray hand. and official seal ofthe
Department of State, at the City of Albany, on

August 24, 2007.

* ~

~W ~

tdg p t
~ V+

Q$
t ~ttt ~ tttt

Paul Lapointe
Special Deputy Secretaire ot'State

Rev. 06/07
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Unber %e8cm 805 oi'Ae New Very. QeNaass Ceryeraiiea Law

The ttrtdgrsigged, Verrt M, Kemedy, ~ot, cut Terterscc I.Andegasss,

Ser:rersry, of Coat JgtTY NETWORKS, NC. , aN~ YoA carporsrioe (tbe "Cprperariga 3,

hereby ccxriQ as h&liow»:

I, 'The raatrss of the Ccspstttlott is.Comtrttsntty Netesoeka, Itsc, The ruirrte

under v4ich the Corpoxstiort wes forested is 5rtsr Joy Gavdoi~ Wrlwssttian,

The &~i5orge of IrsASsperetioct ofW Corposatktt (M "Cestr5+l}S srf

Ittcocp~rs") wss oiigirtaUy 5}Pd h. 4e 6fhee of 4e Steal~ of Stale ef M Sbrte ef New

boa Juste 5, l99I.

3. The Certigqade of f4cygNISLtigst. N.bprsjusrsmhmLtrs-ghsLtsgF-Qe. gterrse4g.
' " 'ate Zosp$jertoss to SiosdviewQe7mc4, Itsc. Q jWet'trtj Angelo FStST in its ssttiretjj egL

rcyleonrg it with Use SCownrg. .

HEST: The oegne of&Coqecxtioe is Smojvjew Ncswqcks, he.
I

4 The foregcezag aiumhncpr v~ duiy esrrhorhred pursuant so Seotiosss 6j5.
108 sad 803{'s)of the 't4sw Ymk jlusigess Corporsriors hew„' to wag, by e trnertirtsogs ~~
coreent of the dircctssrs of~ corporetios. followed by 4c wilttett ~tftf the so@

shspdmlder ofthe Coque)rariag.
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rzenxreh~mo~, e ~d '~& .h~
and dIt vetting «nd afRe, dandier pcnelty ofpegttry thttt tiN stntemeam contatacd barmn ttne true
and correct ind tbat this Qertileste of Amcrwtntent is the act and deed af the Corporation as of

. this 5thdny of October, 3999

By:
Name; Van K Kennedy
Title Preaident

'Name;" Terrenoc J. Anderson
Title: Secretary. . .
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STATE OI NEW' YORl

HEI'BATMEN OE STATE

7 hereby certify that the annexed copy has been compared with the
original docuxnent ia, the custody of the Secretary of'State and that the same
is a true copy of said original.

„

~ e~~~~+ ~ g

Ny ",
WITNESS Iny band and official seal of the

Department of State, at the City of Albany, on

August 24, 2007.

0
0

+ ~ ~Seq ~ ~

*

OQ
~ 4

paul L8PolQte
Special Deputy Secretary of State



II/06/2007 17:29 FAT !3157()DQQov

'J~f'I

ai .

Frat'I

i.'il '.'
pea'I

I Sltil

1353REEN FLASH, ATX-BVNT

a'

I

00() ) () 4 ()00
CERTIFLCflagg;GF 4 1)cb!3.IK . T '

"..: 'i, di.THE
crihclrlCj~vricevhhrlia «0"

BROho)3~CWT CRI 5 I' C'

@025

o'I

'I'cr;„"",

gi, " i

ns

i

I1-",

I '

Urh'der Scettoeh t)05 of rh» Btcsioecs Cot!5oratiott LocN

The uttderstlsllcd, Vciits &&I. Kenncsty, :preatdwt arid To+cree I c5r. erson, Sccrctriy' o, '

8RDADVIS!rh' )hiEEVGRX5, AC. S Yea Yor)t Cqrparattvd (iha "Cagvratl'vn "1 hereby ecrti+S
I

tviavwe;'I
I

I

ERST! Thofi'arne bf the, oofpowt', 'oit (th& "Corporation") te 'BR'OADVI+5i KE fV OIL! 5, i~i C. ,

' .:;
ntttite 5 nor hcIItich'thee Cord'nrSlian hvohs famed ts BFIar )Oy 13cvc)op!tie-, t Carpbrstiort

SECCsni13: Vhc Ccr5tficit tc o I Ittheorporo&'rois of r)ic C os or &!ivi' ft .v r Cere ti:a!c of .'rtcorporativn" j 5 -"5

vrit;iaOIIy 8~&8 tn thc 0%c«of tna 51"erctsry o!5!atczf thc 5:a'.e o'h'c~ York o'. shre 5, )99)..

CI
WfHt Aft. : Pa!4@a Jh 2 Of the Cerllfieate Df lr~arp" recta i re 4'iei', tc pv pare far cc' Irli ()'e Carpaf e ion it

orfl ettied4 is cha'I'5 !ted to reed ac fof!Dva' .

r c",.'5 Far *hich'
~ Ttte pu'rposc6Tt)to Corporetiortis to c'ngagd'friary Iayifui a..i ore-. .', ity' a '

'

COIT5arettartS'mete'Orieantad ui!4Cr the b&SiresphCO~O!ation IS &' Cif tho'Ste!C Of V o
'. York The Co~ra!iori'is hot forn'. cd Iz cr'i)sit» .'-, . any sc!or rior5.'~ rcrcuirtrtg thc

ear!Sent Or «j prvoal Of any state afttetat, depa!Osten', hasid. Of Cr'ry, Or O~na bcidy
wit)hovt s'tir'ct co!sacr t ar opptooal fits;. Isctnr, o'ale'rcd,

I' 0URT'O' Perogoph 3 of ttac Ccrchficatc. ',of In o!para:fon is )Iree'D5r srnlcndcd !odcctcsv. . the r. rrcnt,
' 2500 Offo sltarcc of cocrhmvn a', " „'p~ lie'uc of IQ !0of «hich .', I) 39 tl90i sh~rcs ac paosco~y i!au.I

sitd ootsMttdIrig snC S550, !4d'&)5sr ore ur5issttcd to I,000 she es o. coo11 ti.", 5!oc)c et ' )LE vsiuc O($0.0 t
i"ohich 1;000 orc;!such). There etlllbc no unis«cd shtrcs. ritco~. Dh r.vcr'll' I 5

TI e ra'r of c)prcfc df iiir issi!ed tc I' ' I33ti o55

thvh. ra:rt)',' l;0!IU), e', l f'hc h.ch grc a. tt p r irplue of a 0 t csc'h, and a;!or hvhicb 5irc n.':hc terre close

C

I'1!T1ti Pstret rltph 4oi;!te (,arc(cata nf Irh&ccyo aiichrh relet .g to, nc p ', 'pn ~ . , ;.-, riner a'. Ort;tc vf !ho corda, ;at~ah

5 hereby l"rgca tn'cii&d ss ."d'.ohcs

'i

i no Off!Dc Of r„cCorp Orat;Or. .h ra tio loca .rJ 5„",'e~ Yti;gCv are ty. ~.', S ir Of i cpa
.Yrgrhr.

~ "i~ - -n o"'er " r ' 'nc .re5 tX 7 H. Par a fr-,h)h 5 &f;he t.'Cri", "air Of Iricarp orat:On'5 C'at'r I'; ro dc rima;, Cn Of'er. egrr,', nr he

sc(ry5;c Of &rvccat. ha~herc'by CI-rg'4', a rci&'es fo.)o~c.
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' 5,'. 5 5 ti so~cd. 'Typos'I o@ccgddraac io, «b. chtha arcre;ory' ofststc e)tx', l

n;shl, rh C'o y o. arty pro„csl; f. & S4r ':r St ii set&ed upoi, h!n h'& GrvO4"zh. w Nc!55'otoe ga. In!Is.
tn". &5 1'k Cc i, $&ur'e. Stdi 502, Long Is!eras Cosy. ,' ',.' '5'ort" I l )0!,A'na PrcSIdat

ti 0

~ I
5

hc» I&a . i pat ' %lier ii I hi

1P



lit'06/2007 17.30 FAX 61579"30""
DOREHN FLASH, ATX-BVNl

«. ,

giq-,
'

I 4jl

~l. '

« I»

R, PQ !st

~ L
«i, ,!'I' '

I«

I 4

«

I

dntlt
t&-

4i 44 ";j (".r.': "'+.' ' 4

. .."»EVEt»TP1:,Para6raptt"6!'eIf'(lie Certifies(e of tncotporatio(t 1'c}sung lo director liability is hereby

changed to'read'as»fot tblwL. lj ''

4;

Yo directali"ikhlt bc personally liable to the corporation or its shareholders'in his
e" * 'cspsrity as ii. dirac«to('„lo any person or entity («notudittgsIioCorporztiott) far darnattcs for .', ,' --.-- any. b«reach of'arjy deny, eyeept that ibis prOv'(stan Shall rIot bi!it«inatc or limit the habitiiy

~
' of any(!tire&;for ifa «udttinent br other, 'final s'd~udjcittorj tidyerse io su«jilt, direct(trso" '

eStabhahbS' that fj) SV«tt dir«C(O('S j»C(S6r Otr«iSSianS Were in'~ fai(hOr inVOtye(t.

.intentional:nstsconduct or a lcaoct'ttitlfvtotatton of t8, (tt) 'e((8%5!rector Personally.L
jitatnc(t in. fact a financtsi. peOfit. or ottm. advattt(tt, c~p v'htbh such director was not tet(ally
ptsti(ted,

'

or (jii) that svdk. (tstbctos's, air viatstad4ee(ion-~wf~
or on(i j(st'oni ootr plssned of occurred prior to tkc dstlc of filtttg' ot '(itis ceitificzti of.

.. ':tncotporjjiton tt' the ttcL. is s(nc~«, d, .chsjigcd or, rnogie'63o yet&arise corpora(e
:action f(irther «t(niifisttng'ar txtnitj«rtg (lie person««t liab(Hty bf directors ttt the" »

. ""-
- Corpor'a(ion, «(s sheruholiicrs or t}'.ird psr(i«s", then the liebitity~f e"diree'('or 'o; the', . ..

Corpora(iott she! l bb e"trninsted or«limited to, thb ful!est cate(it pepnitte!d:by. thc GCL, os
' sa s'rtjendcd, chant(dd *r modified.

'
Av& t'epcal. amend(i(cn( or hiodi fret((ton af (tie

«.prpvjaiCnS bf thiS parattraptj by the SharChetdcrS Of the Carp(!ra(tan ih'aott nai S'd~etacty,
»

dffeci any rijj«h'l or proteeiion ofi dtrector of'ihe Corporation relating to ctjga~ l(4riS:rg in

connect ok N 1(h cv'en(s wt(fr (o«ll' place liar (o the date of such repeat. ,arnendme'ri('or
lr

'~ niodj

t'ice�(i

ore , II .~
I I

ktGH'f8(, , Petetlreph 7 tclsnj!~o:n(tcrnnifjcatjontrein, .jttedb& ~(etc 7 pf thc. fSCL"is hereby dele(cd.
«nd top!ac«d &j!h; ' '

~

' - ., '
r

l he Corpora(':on is to.have perpetual cj(Is(ence

:»(t~'TB Ttt~wjnt; arncndrncnts wete autlioriecdby a tjrsntrnovs vote'of(hc Boardof D!rrotors ot
(ha coitaorb 1 « 0ttl fot lr«1«l'ad, by «he vo (c 0 . ihe sate tjat«!tet 0 t its esp 1(jjjl st+i».

, iN WFL'WSb''tVHKRKOF. , 'l e undersized h~v«creunlo s(M«ned theit", 'r e'ttt!es &((d do per ify
'

snd dt'ftrtn. under penal(j' ot ftc-gury, thai rite stn:ctrcn(»" cCoRced herein ji!h tri'e dt'ld corfec( snd (hat
ih«s C«etjticateof t4t)cn'drt«ciit js ike aci and deed of thc ~Co, oral(or&bsof tbc 3rd day oft'(ty, Woo

«
.«,

1', ".'
~

'

«I,

I'«

V»

I«I

..'hsrnp; Vctr, M, g'etjrtc')y
t it!»;. Pres'. detect

I

tsar', i~@~~&swats=.. tanje: Ter(ence"3'. And8@in
'

"f(t;c, .Secre(ary
«I 4 4

«f) 1
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'I rI
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STATE OF XEP' FORINT

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

r ~ ~ r ~ rrr
~ r Oy Ng@ ~ r

r ~
r +

r, ~+g~ Q~, '
rr r r~ ~ ~ r ~ ~

%I'INES S my hand and official seal of the
Department of State, at the City of Albany, on
August 24, 2007.

Paul Lapomte
Special Deputy Secretary of State

Rev. 06/07
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State of New York
SS:

Department of State

I hereby certify, that the Certificate of Incorporation of BROAOVIEW
NETWORKS, INC. was filed an. 06/05/1991, under the name of BRIAR JOY
DEVELQPMENT CORPORATION, with perpetual duration, and that a diligent
examination has been made of the Corporate index for documents filed with
this Department' for a certificate, order, or record. of a dissolution, and
upon such examination, no such certificate, ordex or record has been
found, and that so far as indicated by the records of this Department,
such corporation is an existing corporation.

A Certificate of Amendment BRIAR JOY DEVELOPMENT CORPORATXQN, changingits name to scc TELECQMMUNICATIQNs, lNC. , was filed 10/02/1997.

A Certifioate of Amendment 8CC TELECMSKICATIONS, INC. , changing ite
name to COMMUNITY NETWORKS, INC. , was filed 04/21/1998.

A Certificate of Amendment COMMUNITY NETWORKS, INC, , changing its name
to BROADUXEW NETWORKS, INC. , was filed 10/06/1999.

WITNESS my hand and the ogcial seal
ofthe Department ofState at the City of
Albany, this 23rd'd'ay ofAugust taro
thousand andri s'even.

200708240310 72
Special Deputy Secretary ofState
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The State of South Carolina

Office ofSecretary ofState Mark Hammond

CeftlflCate Gf EXISt8llC8

l, Ilark Hammond, Secretary of State af South Carolina Hereby certify that:

BROADVIEW NETVIORKS, INC. ,

a corporation duly organized under the laws of the State of South Carolina on
September 6th, 2007, and having a perpetual cluration unless otherwise indicated
below, has as of the date hereof filed all reports elva this office, paid all fees,
taxes and penalties owed to the Secretary of State, that the Secretary of State
has not mailed notice to the Corporation that it is subject to being dissolved by
administrative action pursuant to section 33-14-210 of the South Carolina Code,
and that the corporation has not filed articles of dissolution as of the date hereof.

Given under my Hand and the Great
Seal of the State of South Carolina this
'l2th day of September, 2007.

Mark Hammond, san'eery gf 5tatc



Exhibit B

Reactivation of Illinois
Telecommunications Authority



Applicant has never had any application for authority to provide

telecommunications services denied by any jurisdiction. However, as a result of the

inadvertent failure to remain timely with respect to all filing obligations under the Illinois

Business Corporation Act of 1983, Broadview's foreign corporation authority in Illinois

was revoked, leading to the cancellation of its authority to provide telecommunications

services in the State of Illinois. Because of an internal restructuring of a number of

Applicant's office locations in New York, New Jersey and Pennsylvania during the

Spring of 2002, Applicant unfortunately did not become aware of this circumstance until

after the revocation of its grant of authority. Applicant is now current in the filing of

annual and other reports in Illinois, has regained its authority to conduct business as a

foreign corporation in that state and is in the process of seeking the reinstatement of its

authority to provide Illinois intrastate long distance telecommunications services.

Applicant has instituted safeguards in order to ensure its future compliance with all

Secretary of State and public utility commission reporting obligations. Specifically,

Applicant has established internal procedures, including the hiring and training of

individuals whose primary job responsibility relates specifically to monitoring the status

of Applicant's operating authority, responding promptly to any and all state Commission

inquiries and/or data requests, and timely submitting all reports and information as

required to maintain Applicant's operating authority in all jurisdiction on a going-forward

basis.



Exhibit C

Officers, Directors and
Legal Counsel



Officers of Broadview Networks Inc.

Michael K. Robinson
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Chief Executive Officer and President

Brian Crotty
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Chief Operating Officer

Corey Rinker
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Chief Financial Officer, Treasurer and
Assistant Secretary

Charles C. Hunter
800 Westchester Avenue, Suite N-5-1

Rye Brook, NY 10573

Executive Vice President, General Counsel
and Secretary



Directors of Broadview Networks Inc.

Brian J. Mitchell
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Steven F. Tunney, Sr.
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Samuel G. Rubenstein
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

John S. Patton, Jr.
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

David C. Ruberg
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Robert Manning
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Peter J. Barris
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573



Le al Counsel

John J. Pringle, Jr.
Ellis, Lawhorne & Sims, P,A.
P. 0, Box 2285
Columbia, SC 29202
Telephone: (803) 343-1270

Regulatory Counsel:

Catherine M. Hannan
Helein & Marashlian, LLC
The CommLaw Group
1483 Chain Bridge Road
Suite 301
McLean, VA 22101
Telephone: (703) 714-1326



Beneficial Ownershi Interests

Ownershi Percenta es of Officers and Directors

Applicant is a wholly-owned subsidiary of Broadview Networks Holdings, Inc.

The beneficial ownership interests of the officers and directors in Applicant, as a result of

this parent relationship, are set forth on the following pages.



Beneficial Ownership Interest

Individual
Broadview Networks Ownership

~Percenta e

Michael K. Robinson Series A Preferred: 368 shares
Series B-1 Preferred: 383 shares
Class A Common: 18,750 shares

less than 1%
less than 1%
less than 1%

Brian Crotty Series A Preferred: 750 shares
Class A Common: 18,750 shares

less than 1%
less than 1%

Corey Rinker Series A Preferred: 450 shares
Class A Common: 11,250 shares

less than 1%
less than 1%

Charles C. Hunter Series A Preferred: 350 shares
Class A Common: 8,750 shares

less than 1%
less than 1%

Brian J. Mitchell* Series A Preferred: 87,254 shares
Series A-1 Preferred: 101,746 shares
Class A Common: 4,725,000 shares

97.5%
100%
53.2%

Steven F. Tunney, Sr, * Series A Preferred: 87,254 shares
Series A-1 Preferred: 101,746 shares
Class A Common: 4,725,000 shares

97.5%
100%
53.2%

Samuel G. Rubenstein~ Series A Preferred; 87,254 shares
Series A-1 Preferred: 101,746 shares
Class A Common: 4,725,000 shares

97.5%
100%
53.2%

John S. Patton, Jr.* Series A Preferred: 87,254 shares
Series A-1 Preferred: 101,746 shares
Class A Common: 4,725,000 shares

97.5%
100%
53.2%

Each of Mr. Mitchell, Mr. Tunney, Mr. Rubenstein and Mr. Patton are officers of
MCG Capital Corporation. By virtue of such relationship, each of Mr. Mitchell,
Mr. Tunney, Mr. Rubenstein and Mr. Patton may be deemed to beneficially own
the shares listed as beneficially owned by MCG. Each of Mr. Mitchell, Mr.
Tunney, Mr. Rubenstein and Mr. Patton disclaims beneficial ownership of such
shares.



Individual
Broadview Networks Ownership

P~ercente e

David C. Ruberg*~ Series B Preferred: 38,118 shares
Series B-1 Preferred: 22,459 shares
Class A Common: 1,514,467 shares

41.1%
54.2%
17.1%

Robert Manning" ~ Series B Preferred: 38,118 shares
Series B-1 Preferred: 22,459 shares
Class A Common: 1,514,467 shares

41.1%
54.2%
17.1%

Peter J. Barris*~~ Series B Preferred: 20,838 shares
Series B-1 Preferred: 12,146 shares
Class A Common: 824,585 shares

22.5%
29.3%
9.3%

Each of Mr. Ruberg and Mr. Manning are managers of the general partners of
Baker Communications Fund, L.P. and Baker Communications Fund II (QP) L.P.
By virtue of such relationship, each of Mr. Ruberg and Mr. Manning may be
deemed to beneficially own the shares listed as beneficially owned by Baker.
Each of Mr. Ruberg and Mr. Manning disclaims beneficial ownership of such
shares.

Mr. Barris is the managing general partner of New Enterprise Associates VII,
L.P., New Enterprise Associates 9, L.P., New Enterprise Associates 10, L.P. and
NEA Presidents Fund. By virtue of such relationship, Mr. Barris may be deemed
to beneficially own the shares listed as beneficially owned by NEA. Mr. Barris
disclaims beneficial ownership of such shares.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Broadview Networks Holdings, Inc. and Subsidiaries

We have audited the accompanying consolidated balance sheets of Broadview Networks

Holdings, Inc. and Subsidiaries (the "Company" ) as of December 3 1, 2006 and 2005
(Successor Company) and the related consolidated statements of operations, stockholders'

equity (deficiency) and cash flows for the years ended December 3 1, 2006 and 2005, for the

period &om March 1, 2004 to December 3 1, 2004 (Successor Company) and for the period

fiom January 1, 2004 to February 29, 2004 (Predecessor Company). These financial

statements are the responsibility of the Company's management. Our responsibility is to

express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company

Accounting Oversight Board (United States). Those standards require that we plan and

perform the audit to obtain reasonable assurance about whether the financial statements are

fic of material misstatement. We were not engaged to perform an audit of the Company's

internal control over financial reporting. Our audits included consideration of internal control

over financial reporting as a basis for designing audit procedures that are appropriate in the

circumstances, but not for the purpose of expressing an opinion on the effectiveness of the

Company's internal control over financial reporting. Accordingly, we express no such

opinion. An audit also includes examining, on a test basis, evidence supporting the amounts

and disclosures in the financial statements, assessing the accounting principles used and

significant estimates made by management, and evaluating the overall financial statement

presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material

respects, the consolidated financial position of Broadview Networks Holdings, Inc. and

Subsidiaries at December 3 1, 2006 and 2005 (Successor Company) and the consolidated

results of its operations and its cash Qows for the years ended December 3 1, 2006 and 2005,
for the period from March 1, 2004 to December 31, 2004 (Successor Company) and for the

period from January 1, 2004 to February 29, 2004 (Predecessor Company), in conformity

with U.S. generally accepted accounting principles.

As discussed in Note 2 to the consolidated financial statements, the Company changed its

method of accounting for stock-based compensation effective January 1, 2006.

March 29, 2007
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Broadview Networks Holdings, Inc. and Subsidiaries

Consolidated Balance Sheets

Assets
Current assets:

Cash and cash equivalents

Restricted cash
Accounts receivable, less allowance for doubtful accounts of

$7,971 in 2006 and $6,695 in 2005
Other current assets

Total current assets

Property and equipment, net
Goodwill
Intangible assets, net of accumulated amortization of$65,128

in 2006 and $34,672 in 2005
Other assets

Total assets

Liabilities and stockholders' equity (deficiency)
Cturent liabilities:

Accounts payable
Accrued expenses and other current liabilities

Taxes payable
Deferred revenues

Current portion of capital lease obligations

Current portion of long-term debt

Total current liabilities

Long-term debt

Senior unsecured subordinated debt
Deferred rent payable
Capital lease obligations, net of current portion
Other

Total liabilities

Stockholders' equity (deficiency):
Common stock—$.01 par value; authorized 90,000,000, issued and outstanding 8,871,427

shares and 6,605,872 shares at December 31, 2006 and 2005, respectively
Series A Preferred stock—$.01 par value; authorized 89,526 shares, designated, issued

and outstanding 89,521 shares at December 31, 2006 and 2005
Series A-I Preferred stock—$.01 par value; authorized 105,000 shares at December 31,

2006, designated, issued and outstanding 100,702 shares at December 31, 2006
Series B Preferred stock—$.01 par value; authorized 93,180 shares, designated, issued

and outstanding 92,832 shares at December 31,2006 and 2005
Series B-1 Preferred stock—$.01 par value; authorized 46,000 shares at December 31,

2006, designated, issued and outstanding 42,231 shares at December 31, 2006
Additional paid-in capital
Accumulated deficit
Deferred compensation

Total stockholders' equity (deficiency)
Total liabilities and stockholders' equity (deficiency)

Successor
Deceinber 31

2006 2005
(In thousands, except

share amounts)

41,313 24,495
8/08 3,162

94,033

61,395
69,632

79,848
13,417

44,410

39,547
27,964

80,986
4,206

$318,325 $197,113

$12,684
47,506

8,604
8,019
3,084

79,897

210,000

2,747
4,685

526

$26,069
20,015

8,238
5,748
2,095

10,000
72, 165

74,000
59,862

2,411
1,247

297,855 209,685

102 66

117,689
(97,324)

20,470

44,254
(55,811)
(1,083)

(12,572)
$318,325 $197,113

$43,952 $16,753
460

See notes to consolidatedfinancial statements.



Broadview Networks Holdings, Inc. and Subsidiaries

Consolidated Statements of Operations

Year ended
December 31,

2006

Successor

Year ended
December 31,

2005

Ten months
ended

December 31,
2004

Predecessor
Two months

ended
February 29,

2004
(In thousands)

Revenues $272,653 $240,396 $72,826 $13,631

Operating expenses:
Cost of revenues (exclusive of

depreciation and amortization)

Selling, general and administrative

Deferred compensation
Sofhvare development

Depreciation and amortization

Merger integration costs

Total operating expenses

130,841
105,232

754
1,819

49,781
1,430

289,857

115,214
93,465

673
2,301

45,756
4,531

261,940

36,105
30,215

308

8,554
2,834

78,016

7,081
5,363

284
10

12,738

(Loss) income &om operations

Other income (expense)
Interest expense

Interest income

Loss before provision for
income taxes

(17,204)

21
(25,463)

1,395

(41,251)

(21,544)

(17,842)
458

(38,928)

(5,190)

(4,523)
(3,399)

31

(13,081)

893

(1,001)
(704)

29

(783)

Provision for income taxes

Net loss

(262)
$ (41,513)

(3,802)
$ (38,928) $(16,883)

(2)
$ (785)

See notes to consolidated financial statements.



Broadview Networks Holdings, Inc. and Subsidiaries

Consolidated Statements of Stocl&olders' Equity (Deficiency)

2006 2005

Successor Company

Year ended December 31 Ten months ended

December 31,2004

Pretlecessor Company

Two months ended

February 29, 2004

Shares Amount Shares Amount Shares Amount Shares Amount

(In thor tsantis, creep/ share amounts)

Common stock

Balance at bc@'nning ofyear

Common stock issued

Issuance of shares pursuant to the plan ofmerger

Net effec ofmcrgcr rccapitalization

Repurchase of lender shares

Issuance of shares pursuant to conversion of
senior unsccurcd subordinated notes

Balance at cnd ofyear

(I@07,770)

3,573,325 36

6,605,536 66

8,871,427 102 6,605,872 66

6,605,872 $66 336 $

336

336

756,256 $8

756,256

Series A Preferred stock

Balance at beginning ofyear

Issuance of shares pursuant to thc plan ofmerger

Issuance ofnew shares in cancellation of
note payablc

Nct cBcctofmerger recap italization

Balance at cnd ofyear

89,521

89,521

36,444

53,077

1 89,521

36,000

I 36,444

Series A-1 Preferred Stock
Balance at beginning of year

Issuance of shares pursuant to conversion of
senior unsccurcd subordinated notes

Balance at end ofyear

100,702

100,702

Series BPreferred Stock
Balance at beginning of year

Net effect ofmerger recapitalization

Balance at end ofyear

92,832

92,832

1

92,832

1 92,832

Series B-1Preferred Stock
Balance at beckoning ofyear

Issuance of shares pursuant to conversion of
senior unsecured subordinated notes

Balance at end of year

42,231

42,231

See notes to consolidated financial statements.



Broadview Networks Holdings, Inc. and Subsidiaries

Consolidated Statements of Stockholders' Equity (Deficiency) (continued)

Successor Company Predecessor Company

Year ended December 31

20052006

Shares Amount Shares Amount

Ten months ended

December 31, 2004

Shares Amount

Tvvo months ended

February 29, 2004

Shares Amount

(In thousonds, ercept share amounts)

Additional paid-in capital

Balance at beginning ofyear

Issuance of shares pursuant to thc plan ofmcrgcr

Issuance ofneve shares in cancellation of
note payablc

Net effect ofmerger rccapitalization

Dcfcrrcd compensation

Adoption of SFAS No. 123R
Issuance of shares pursuant to conversion of

senior unsccurcd subordinated notes

Balance at cnd ofyear

$44,254

754

(1,083)

73,764

117,689

$37,391

5,908

955

44,254

$

35,838

1,109

37,391

$ 207

207

Note receivable stockholders

Balance at beginning ofyear

Payment of stock reccivablc

Balance at cnd ofyear

(1,351)
789

(562)

Accumulated delicit

Balance at beginning ofyear

Nct Loss

Balance at cnd ofyear

(55,811)
(41413)
(97824)

(16,883)

(38,928)

(55,811)
(16,883)

(16,883)

3,861

(785)

3,076

Deferred compensation

Balance at bcy'nning ofyear

Dcfcrrcd compensation

Adoption of SFAS No. 123R

Balance at end ofyear

Total stockholders' equity (deficienc)

(1,083)

1,083

$20,470

(801)
(282)

(1,083)

$ (12,572)

(801)

(801)

$19,707 $2,729

See notes to consolidated financial statements.



Broadview Networks Holdings, Inc. and Subsidiaries

Consolidated Statements of Cash Flows

Year ended

December 31,
2006

Successor

Year ended

December 31,
2005

Ten months

ended

December 31,
2004

Predecessor

Two months

ended

February 29,
2004

Cash flows from operating activities

Net loss

Adjustments to reconcile net loss to net cash provided by (used in)

operating activities:

Depreciation

Amortization and write-off of deferred financing costs

Amortization of intangible assets

Provision for doubtful accounts

Noncash subordinated debt interest

Aznortization of deferred compensation

Increase in fair value of derivatives

Deferred income taxes

Other

Changes in operating assets and liabilities:

Restricted cash

Accounts receivable

Prepaid expenses and other current assets

Deferred acquisition costs

Other assets

Accounts payable

Accrued and other current liabilities

Deferred revenue

Deferred rent

Other liabilities

$ (41,513)

19,302

2/83
30,479

4,115
. 4,920

754

(18)

(460)

(1,492)

(1,328)

(208)

(15,598)

11,349
260

336
15

17,679

1,030

28,077

3,823

5,991

673

(762)

(65)

1,959
809

6,595

1,332

308

3,790

(3,243)

1,180

(1,307)

(6,007)

(378)
(359)
747

(765)
1,078

(6,578)
39

120

6,280

193

(12)

(In thousands)

$ (38,928) $(16,883) $ (785)

284

162

169

(1,537)

(494)

1,365

21

163

Net cash provided by (used in) operating activities 13,296 8,151 (1,735) (652)

Cash flows from investing activities

Proceeds f'rom disposal of properly and equipment

Cash acquired in merger

Acquisition, net of cash and restricted cash acquired

Merger acquisition costs

Purchase ofproperty and equipment

Purchase ofpredecessor shares, net of cash received

from shareholders

Net cash used in investing activities

(88,787)

(3,635)

(23,146)

(115,568)

223

7,991

(10,030)

(18,915)

(20,731)

(4,763)

(35,573)

(40,336)

(1,038)

(1,038)

See notes to conso/idatedfinancial statements.



Broadview Networks Holdings, Inc. and Subsidiaries

Consolidated Statements of Cash Flows (continued)

Year ended

December 31,
2006

Successor

Year ended

December 31,
2005

Ten months

ended

December 31,
2004

Predecessor

Two months

ended

February 29,
2004

Cash flows from financing activities

Proceeds from capital lease financing

Proceeds from issuance of long-term debt

Repayments of long-term debt

Proceeds from issuance of subordinated debt

Repayment of subordinated debt

Subordinated debt conversion fees

Payment of deferred financing fees

Capital contribution

Repaytnents ofnote payable —stockholder

Payments on capital lease obligations

Other

$7,794
210,000

(84,000)

10,000

(972)

(1,531)

(8,453)

(3,367)

Pn thousands)

$372
(3,000)
30,000

(2,080)
115

36,282

562

(190)
789

(5)

Net cash provided by financing activities 129,471 25,407 36,654 784

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning ofperiod

Cash and cash equivalents at end of period

27,199
16,753

12,827

3,926

$43,952 $16,753

(5,417)
9,343

$3,926

(906)
10,249

$9,343

Supplemental disclosure of cash flow information

Cash paid during the year for interest $7,123 $10,584 $3,133 $ 542

See notes to consolidated financial statements.



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

December 31, 2006
(In thousands, except share information)

1.Organization and Description of Business

Broadview Networks Holdings, Inc. (the "Company, "), formerly Bridgecom Holdings, Inc. ,
is an integrated communications company whose primary interests consist of its wholly-

owned subsidiaries, Broadview Networks, Inc. ("BNI"), Bridgecom Holdings, Inc. ("BH"),
and Corecomm-ATX Inc. , competitive local exchange carriers. The Company also provides

phone systems and other customer service offerings through its subsidiary, Bridgecom
Solutions Group, Inc. ("BSG").The Company was founded in 1996 to take advantage of the

deregulation of the U.S. telecommunications market following the Telecommunications Act
of 1996. The Company has one reportable segment, which provides domestic wireline

telecommunications services consisting of local and long distance voice services, Internet,

and data services to commercial and residential customers in the northeast United States.

Change of Ownership

In November 2003, BH ("Predecessor Company" ) entered into a merger agreement with

MCG Capital Corp. ("MCG"), Telecomm North Corp. (a wholly-owned subsidiary of MCG)
and certain stockholders of BH. The transaction closed in March 2004. Under the terms of
the agreement, Telecomm North Corp. acquired 100% of BH's shares, buying out all other

stockholders. The surviving company continued to carry the name Bridgecom Holdings, Inc.
("Successor Company" ) until the January 2005 merger with BNI became effective at which

time the Company began doing business under the name Broadview Networks Holdings, Inc.

In October 2004, the Company entered into a merger agreement with BNI and subsidiaries,

the principal stockholders of BNI and MCG, 100% owners of BH, which closed and became

effective in January 2005. As a result of the merger and certain related transactions, MCG
became the owner of 60% of the voting power of the Company's capital stock and

approximately 40% of the Company's capital stock on a fully diluted basis, excluding

options reserved but not issued under the Company's employee stock incentive plan as of
January 14, 2005. BH was considered to be the acquirer for accounting purposes.

In June 2006, the Company entered into a merger agreement with ATX Communications,

Inc. ("ATX") and its shareholders and Leucadia National Corporation which closed and

became effective in September 2006. The Company was considered to be the acquirer for
accounting purposes.



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

2. Significant Accounting Policies

Basis of Presentation

The consolidated financial statements include the accounts of the Company and its wholly-

owned subsidiaries. All significant intercompany transactions have been eliminated in

consolidation. As a result of the mergers effective September 29, 2006, January 14, 2005 and

March 3, 2004, the consolidated financial statements of the Company reflect the acquisitions

under the purchase method of accounting in accordance with the Financial Accounting

Standards Board ("FASB")Statement of Financial Accounting Standards ("SFAS")No. 141,
Business Combinations ("SFAS 141").For periods following the March 3, 2004 acquisition,

the consolidated statements of the Company are presented as "Successor." For periods

preceding the March 3, 2004 acquisition, the consolidated financial statements are presented

as "Predecessor. "

Revenue Recognition

The Company's revenue is derived primarily from subscriber usage and fixed monthly

recurring fees. Such revenue is recognized in the month the actual services and other charges
are provided and costs are incurred, with deferral of revenue and prepayment of those

monthly charges that are billed in advance. Services rendered for which the customer has not

been billed are recorded as unbilled revenues until the period such billings are provided.

Cable and wiring revenues are recognized when the Company provides the services.

Unbilled revenue included in accounts receivable represents revenue for earned services,

which was billed in the succeeding month and totaled $5,306 and $3,681 as of December 31,
2006 and 2005, respectively.

Revenue f'rom carrier interconnection and access amounting to $15,028 and $14,843 in the

years ended December 31, 2006 and 2005, $4,706 for the ten months ended December 31,
2004 and $990 for the two months ended February 29, 2004, respectively, is recognized in

the month in which service is provided.



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thozisands, except share information)

2. Significant Accounting Policies (continued)

Costs of Revenue

Costs of revenue include direct costs of sales and network costs. Direct costs of sales include

the costs incurred with telecommunication carriers to render services to customers. Network
costs include the costs of fiber and access, points of presence, repairs and maintenance, rent

and utilities of the telephone, internet data network, as well as salaries and related expenses of
network personnel. Network costs are recognized during the month in which the service is

utilized. The Company accrues for network costs incurred but not billed by the carrier.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three

months or less to be cash equivalents. A significant portion of cash balances are maintained

with several high credit quality financial institutions, which are members of the FDIC.

Restricted Cash

Restricted cash represents the balance of cash that ATX was required to set aside for the

purpose ofpaying certain claims and administrative expenses.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are reported at their outstanding unpaid principal balances reduced by an

allowance for doubtful accounts. The Company estimates doubtful accounts based on

historical bad debts, factors related to the specific customers' ability to pay, percentages of
aged receivables and current economic trends. Allowances for doubtful accounts are recorded
as selling, general and administrative expenses. The Company writes off accounts deemed

uncollectible after efforts to collect such accounts are not successful.

10



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

2. Significant Accounting Policies (continued)

Property and Equipment

Properly and equipment are stated at cost. Depreciation is computed using the straight-line

method over the estimated useful lives of the assets. The estimated useful life is three years

for computer equipment, five years for furniture and fixtures, and seven years for network

equipment. Leasehold improvements are amortized on a straight-line basis over the shorter of
their estimated useful lives or the related lease term. Capitalized software costs are amortized

on a straight-line basis over the estimated useful life, typically two years. Construction in

progress includes amounts incurred in the Company's expansion of its network. The amounts

include switching and co-location equipment, switching and co-location facilities design and

co-location fees. The Company has not capitalized interest to date since the construction

period has been short in duration and the related imputed interest expense incurred during

that period was insignificant. When construction of each switch or co-location facility is

completed, the balance of the assets is transferred to network equipment and depreciated in

accordance with the Company's policy. Maintenance and repairs are expensed as incurred.

Impairment of Long-lived Assets

The Company accounts for the impairment of long-lived assets in accordance with the

provisions of SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived

Assets ("SFAS 144"). SFAS 144 requires that long-lived assets be reviewed for impairment

whenever events or changes in circumstances indicate that the carrying amount of an asset

may not be recoverable. The Company compares the carrying amount of the asset to the

estimated undiscounted future cash flows expected to result &om the use of the asset. If the

carrying amount of the asset exceeds estimated expected undiscounted future cash flows, the

Company records an impairment charge for the difference between the carrying amount of
the asset and its fair value.

Goodwill and Other Intangible Assets

The Company accounts for goodwill and other intangible assets in accordance with SFAS
No. 142, Goodwill and Other Intangible Assets ("SFAS 142"), whereby goodwill is not

subject to amortization over its estimated useful life. Rather, goodwill is subject to at least an

annual assessment for impairment by applying a fair-value-based test.



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

2. Significant Accounting Policies (continued)

Additionally, an acquired intangible asset should be separately recognized if the benefit of the

intangible asset is obtained through contractual or other legal rights, or if the intangible asset
can be sold, transferred, licensed, rented or exchanged, regardless of the acquirer's intent to
do so.

Third Party Conversion Costs

The Company currently capitalizes third party conversion costs incurred to provision
customers to its network. These costs include external vendor charges, but exclude costs
incurred internally. At January 1, 2006, the Company changed the third party conversion
costs amortization period from two to four years. The Company believes that an amortization

period of four years more properly reflects the expected life of its current customer base. The
effect of changing this estimate in usef'ul life was a reduction in depreciation expense of
$2,951 for the year ended December 31, 2006.

Debt Issuance Costs

The costs related to the issuance of long-term debt are deferred and amortized into interest

expense over the life of each debt issuance.

Significant Vendor

The Company purchases approximately 79% of its telecommunication services &om one
vendor. Accounts payable and accrued expenses in the accompanying consolidated balance
sheets include $28,244 and $29,053 as of December 31, 2006 and 2005, respectively, due to
this vendor.

12



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

2. Significant Accounting Policies (continued)

Income Taxes

The Company recognizes deferred income taxes using the asset and liability method of
accounting for income taxes. Under the asset and liability method, deferred income taxes are

recognized for differences between the financial reporting and tax bases of assets and

liabilities at enacted statutory tax rates in effect for the years in which the differences are

expected to reverse. The effect on deferred taxes of a change in tax rates is recognized in

income in the period that includes the enactment date. In addition, valuation allowances are

established when necessary to reduce deferred tax assets to the amounts expected to be

realized.

Stock-Based Compensation

Effective January 1, 2006, the Company began recording compensation expense associated

with stock options and other forms of equity compensation in accordance with SFAS

No. 123R, Share-Based Payment ("SFAS 123R"), using the prospective method (as

permitted under SFAS No. 148, Accounting for Stock-Based Compensation —Transition and

Disclosure) to all new awards granted, modified or settled after January 1, 2003. SFAS 123R

eliminates the ability to account for stock-based compensation transactions using the intrinsic

value method under Accounting Principles Board Opinion No. 25 ("APB 25"), Accounting

for Stock Issued to Employees, and instead generally requires that such transactions be

accounted for using a fair value based method.

As permitted under SFAS 123R, the Company uses the Black-Scholes-Merton ("BSM")

option-pricing model to determine the fair value of stock-based awards. The BSM model is

consistent with the option-pricing model the Company used to value stock-based awards

granted prior to January 1, 2006.

Software Development Costs

The Company capitalizes the cost of internal use software in accordance with Statement of
Position 98-1, Accounting for the Cost of Computer Software Developed or Obtained for
Internal Use ("SOP 98-1"). SOP 98-1 provides guidance for the accounting for computer

software developed or acquired for internal use, including the requirement to capitalize

certain costs and amortization of these costs. Costs for preliminary stage projects are

expensed as incurred while application stage projects are capitalized.

13



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except shave information)

2. Significant Accounting Policies (continued)

The latter costs are typically internal payroll costs of employees associated with the

development of internal use computer software. The Company commences amortization of
the software on a straight-line basis over the estimated useful life, typically two years, when it

is ready for intended use.

During the years ended December 31, 2006 and 2005, the Company capitalized

approximately $2, 184 and $1,759 of soflware development costs, respectively, which are

included in property and equipment. Amortization expense related to these assets was

approximately $2,768 and $3,712 for the years ended December 31, 2006 and 2005,
respectively. No software development costs were capitalized for the ten months ended

December 31,2004 and the two months ended February 29, 2004.

Advertising

The Company expenses advertising costs in the period incurred and these amounts are

included in selling, general and administrative expenses. Advertising expenses approximated

$536 and $584 for the years ended December 31, 2006 and 2005, $54 for the ten months

ended December 31,2004 and $3 for the two months ended February 29, 2004, respectively.

Disputes

The Company accounts for disputed billings from carriers based on the estimated settlement

amount of disputed balances. The estimate is based on a number of factors including

historical results ofprior dispute settlements with the carriers and is periodically reviewed by
management to reassess the likelihood of success. Actual settlements may differ from

estimated amounts (see Note 15).

Use of Estimates

The preparation of the consolidated financial statements in conformity with U.S. generally

accepted accounting principles requires management to make estimates and assumptions that

affect the reported amounts of assets and liabilities and disclosure of contingent assets and

14



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

2. Significant Accounting Policies (continued)

liabilities at the date of the consolidated financial statements and the reported amount of
revenues and expenses during the reporting period. Management periodically reviews such

estimates and assumptions as circumstances dictate. Actual results could differ from those

estimates.

Comprehensive Income

Comprehensive income represents the change in net assets of a business enterprise during a

period from non-owner sources. For the years ended December 31, 2006 and 2005, the ten

months ended December 31, 2004 and the two months ended February 29, 2004, the

Company's net loss was the only item of other comprehensive income.

Accounting for Derivatives and Hedging Activities

The Company had interest rate swap derivatives for a period in 2005 and 2006. These

derivatives were not designated as a hedge for accounting purposes. As a result, the change in

the fair value of the derivatives totaling $762 for the year ended December 31, 2005 was

recorded in expense. There was no liability on the consolidated balance sheet at December

31, 2005 and the derivates expired during the year ended December 31, 2006 with no effect

on the consolidated statement of operations. The Company has no outstanding derivative

transactions at December 31,2006.

3.Recent Accounting Pronouncements

Uncertainty in Income Taxes

In July 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income

Taxes ("FIN 48"). FIN 48 requires the use of a two-step approach for recognizing and

measuring tax benefits taken or expected to be taken in a tax return and disclosures regarding

uncertainties in income tax positions. The Company is required to adopt FIN 48 effective

January 1, 2007. The cumulative effect of initially adopting FIN 48 will be recorded as an

adjustment to opening retained earnings in the year of adoption and will be presented

separately. Only tax positions that meet the more likely than not recognition threshold at the

effective date may be recognized upon adoption of FIN 48. The Company is currently

evaluating the impact of FIN 48 and does not expect the adoption as of January 1, 2007 to

have a material impact on its consolidated financial position or results of operations.
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3.Recent Accounting Pronouncements (continued)

Fair Value Measurements

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157,
Fair Value Measurement ("SFAS 157"). SFAS 157 defines fair value, establishes a
framework for measuring fair value in accounting principles generally accepted in the United

States and establishes a hierarchy that categorizes and prioritizes the sources to be used to
estimate fair value and expands disclosure about fair value measurements. The Company is

required to adopt SFAS 157 effective January 1, 2008 on a prospective basis. The Company
is currently evaluating the impact this new standard will have on its consolidated financial

position and results of operations.

4. Acquisitions and Merger Agreements

2006Acquisition

On June 26, 2006, the Company entered into a stock purchase agreement with ATX and its

shareholders in a transaction that closed on September 29, 2006 (the "2006 Merger" ).
Accordingly, the results of ATX are included in these consolidated financial statements

beginning September 30, 2006. ATX is a facilities-based competitive communications

provider operating in the mid-Atlantic Region states including Pennsylvania, New Jersey,
Delaware, Maryland and the District of Columbia.

The Company purchased all of the outstanding capital stock of ATX for net aggregate cash
consideration of approximately $88,787. The total purchase consideration has been allocated
to the assets acquired and liabilities assumed based on their respective fair value as of
September 30, 2006. The liabilities included in the acquisition cost allocation for exit
activities included severance costs for terminated ATX executives and employees affected by
the merger. These liabilities were accounted for in accordance with Emerging Issues Task
Force ("EITF") 95-3, Recomition of Liabilities in Connection with a Purchase Business
Combination ("EITF 95-3").The balance of such liabilities was approximately $1,810 as of
December 31, 2006 and is expected to be paid in 2007.
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4. Acquisitions and Merger Agreements (continued)

The purchase price of the transaction as determined with the assistance of a third party

appraisal was allocated as follows.

Assets acquired:
Cash and cash equivalents
Restricted cash
Accounts receivable
Other current assets

Property and equipment
Goodwill
Customer-based intangibles
Other intangibles
Other non-current assets

Total assets acquired

$10,646
1,508

19,441
3,817

17,607
38,033
21,412

7,909
1,811

122,184

Liabilities assumed:
Current liabilities

Other liabilities

Total liabilities assumed

20,732
511

21,243

Net assets acquired $100,941

The following unaudited pro forma financial information was prepared in accordance with

SFAS 141 and assumes the acquisition had occurred at the beginning of the periods

presented. The unaudited pro forma information is provided for informational purposes only.

These pro forma results are based upon the respective historical financial statements of the

respective companies, and do not incorporate, nor do they assume, any benefits from cost

savings or synergies of operations of the combined company. The pro forma results of
operations do not necessarily reflect the results that would have occurred had the acquisition

occurred at the beginning of the periods presented or the results that may occur in the future.
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4. Acquisitions and Merger Agreements (continued)

The pro forma combined results are as follows:

Year ended
December 31,

2006

Year ended
December 31,

2005

Revenues
Net loss

$391,640 $402,403
(48,347) (44,446)

Included in the consolidated statements of operations for the year ended December 31, 2006
are merger integration costs of approximately $862 of severance costs and consulting fees for
Broadview employees.

2005 Merger

In October 2004, BH entered into a merger agreement with BNI that became effective
January 14, 2005 (the "2005 Merger" ) and, accordingly, the results of BNI are included in

these consolidated financial statements beginning January 14, 2005. The 2005 merger was
effectuated by way of a stock for stock exchange whereby holders of the capital stock of BH
and BNI each exchanged their capital stock for certain newly issued common and preferred
shares of the Company. BH was considered the acquirer for accounting purposes. The total
purchase consideration has been allocated to the assets acquired and liabilities assumed based
on their respective fair value as of January 1, 2005. There is no resulting goodwill that is
expected to be deductible for tax purposes. The liabilities included in the acquisition cost
allocation for exit activities included severance costs for terminated BNI executives and

employees affected by the merger and certain lease termination costs related to leases
terminated due to the merger. These liabilities were accounted for in accordance with EITF
95-3. The balance of such liabilities was $802 and $1,795 as of December 31, 2006 and

2005, respectively, and primarily consists of lease termination costs to be paid through 2010.
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4. Acquisitions and Merger Agreements (continued)

The purchase price of the transaction as determined with the assistance of a third party

appraisal was allocated as follows:

Assets acquired:
Cash and cash equivalents
Accounts receivable
Other current assets

Property and equipment
Customer-based intangibles
Goodwill
Other

Total assets acquired

$7,991
14,915
3,335

29,225
84,000
19,842

985
160,293

Liabilities assumed:
Current liabilities
Long-term debt
Other long term liabilities

Total liabilities assumed

56,893
87,870
3,745

148,508

Net assets acquired $11,785

The following unaudited pro forma financial information was prepared in accordance with

SFAS 141 and assumes the acquisition had occurred at the beginning of the periods

presented. The unaudited pro forma information is provided for informational purposes only.
These pro forma results are based upon the respective historical financial statements of the

respective companies, and do not incorporate, nor do they assume, any benefits f'rom cost
savings or synergies of operations of the combined company. The pro forma results of
operations do not necessarily reflect the results that would have occurred had the acquisition

occurred at the beginning of the periods presented or the results that may occur in the future.
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4. Acquisitions and Merger Agreements (continued)

The pro forma combined results are as follows.

Year ended
December 31,

2005

Ten months
ended

December 31,
2004

Two months
ended

February 29,
2004

Revenues
Net loss

$245,771
(45,588)

$202,967
(42,717)

$40,425
(3,401)

Included in the consolidated statements of operations for the year ended December 31, 2005
are merger integration costs of approximately $2,601 of network shutdown costs incurred to
shut down components of the Bridgecom network and to migrate customers to BNI's

network and approximately $1,265 of severance costs and consulting fees related to

Bridgecom employees.

Z004 Merger

In November 2003, BH entered into a merger agreement with MCG, Telecomm North Corp.

(a wholly-owned subsidiary of MCG) and certain stockholders of BH in a transaction that

closed in March 2004 (the "2004 Merger" ). Under the terms of the agreement, Telecomm

North Corp. acquired 100'/0 of BH's shares. The total purchase consideration has been

allocated to the assets acquired and liabilities assumed based on their respective fair values as

of February 29, 2004. Such allocation resulted in intangible assets of $39,697, including

goodwill of $8,379. The current assets as of February 29, 2004 approximated $21,567, the

current liabilities $13,518 and the fixed assets $6,280.

Historically, MCG was the Predecessor Company's primary lender and continued to be so
after the merger. MCG charged the Company advisory fees and certain closing costs in

conjunction with this transaction and certain management fees subsequent to it. Amounts

expensed related to these and other ongoing services and transactions with MCG amounted

to approximately $325 for the ten months ended December 31, 2004 and $10 for the two

months ended February 29, 2004, respectively, and are included in merger integration costs

in the consolidated statements of operations. Also included in merger integration costs for the

ten months ended December 31, 2004 are $2,509 of employee related bonus payments

incurred in connection with the merger paid to certain key employees of the Company.

20



Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

5. Other Assets

Other current assets consist of the following at December 31:

Deferred carrier charges
Prepaid expenses
Other
Total other current assets

2006 2005

$3,021
2,729
2,558

$1,355
1,068

739
$8,308 $3,162

Other non-current assets consist of the following at December 31:

Deferred financing costs
Lease security and carrier deposits
Other

Total other non-current assets

2006 2005

$9,648
2,017
1,752

$2,119
2,075

12

$13,417 $4,206

Amortization of deferred financing costs amounted to approximately $1,173 and $1,030 for

the years ended December 31, 2006 and 2005, $809 for the ten months ended December 31,
2004 and $162 for the two months ended February 29, 2004, respectively.

6.Property and Equipment

Property and equipment, at cost, consists of the following at December 31:

2006 2005

Network equipment

Computer and office equipment

Capitalized software costs
FurnitLire and fixtures and other

Leasehold improvements

Less accumulated depreciation and amortization

$65,018
16,794
8,639
8,084
4,661

103,196
41,801

$33,116
14,297
6,456
5,589
2,577

62,035
22,488

$61,395 $39,547
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6. Property and Equipment (continued)

Property and equipment includes amounts acquired under capital leases of approximately

$9,655 and $2,684, respectively, net of accumulated depreciation and amortization of
approximately $1,429 and $1,808, respectively, at December 31, 2006 and 2005.

7. Identifiable Intangible Assets and Goodwill

The Company accounts for intangible assets under SFAS 142. The Company's intangible

assets, consisting primarily of its customer base and trademark, were valued as follows:

Customer Relationships: The Company's customer base is composed of subscribers to the

Company's various telecommunications services. The multi-period excess earnings method,

a variant of the income approach, was utilized to value the customer base intangibles.

The customer relationship intangible is amortized over the average expected life of the

customer relationship of four years based on the Company's historical disconnect statistics.

The unamortized balances are evaluated for potential impairment based on future estimated

cash flows when an impairment indicator is present.

Trademark: The Company's trademark was valued using a variant of the income approach,

referred to as the relief &om royalty method.

The Company has assumed the trademark intangible will generate cash flows for the

Company for an indefinite period of time. Accordingly, no amortization expense has been

recorded for this intangible. This intangible will be evaluated periodically to determine

whether events and circumstances continue to support an indefinite useful life and will be

tested at least annually for impairment

Amortization of intangible assets for the years ended December 31, 2006 and 2005, the ten

months ended December 31, 2004 and the two months ended February 29, 2004 amounted to

$30,479, $28,077, $6,595 and $0, respectively.
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7. Identifiable Intangible Assets and Goodwill (continued)

Future projected amortization expense is as follows:

Year ending December 31:
2007
2008
2009
2010

$34,949
27,657

6,227
4,015

$72,848

The components of intangible assets at December 31 are as follows:

2006 2005

Customer base
Trademarks
Other
Less accumulated amortization

Net intangible assets

$137,067 $115,658
7,000

909
(65,128 (34,672

$79,848 $80,986

Changes in the carrying amount of goodwill are as follows:

Balance at December 31,2004
Effects of 2005 merger

Balance at December 31, 2005
Effects of2006 acquisition

Balance at December 31,2006

$8,379
19,585
27,964
41,668

$69,632
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8. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consist of the following at December 31.

2006 2005

Recurring network costs and other operating accruals
Unbilled carrier and disputed charges
Accrued interest
Merger transaction fees
Payroll related liabilities
Other
Total accrued expenses and other current liabilities

$14,211
15,186
8,615
2,999
6,320

175

$4,630
8,659

26
2,761
3,813

126
$47,506 $20,015

Recurring network costs and other operating accruals are primarily costs of revenue amounts
that have been incurred in a current service period but for which the Company has not yet
been billed. Unbilled carrier and disputed charges are amounts that the Company has accrued
for either estimated settlements of disputed charges or anticipated charges that have not been
billed for various reasons.

Accrued interest for the year ended December 31, 2006 represents amounts due on the
Company's Senior Secured $210,000 Notes (see Note 10). Payroll related liabilities include
amounts accrued in the normal course of business at month-end for payroll incurred but not
yet paid plus any payroll actions accrued at management's discretion.

9. Obligations Under Capital and Operating Leases

Cnpitttl Leases

In March 2006, the Company entered into a capital lease facility, as amended in October
2006, with a third party that allows the Company to finance the acquisition of up to $12,500,
or as otherwise limited by our indenture (see Note 10), of network related equipment through
December 31, 2007. The Company is obligated to repay the borrowings in thirteen quarterly
installments. At the end of the final installment period, the Company has the option of
renewing, retLirning or purchasing the equipment at a mutually agreed fair value which is not
to exceed 18% of original equipment cost. The company had borrowings of $6,226
outstanding on this facility at December 31, 2006.
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9. Obligations Under Capital and Operating Leases (continued)

The future minimum lease payments under all capital leases at December 31, 2006 are as
follows:

Year ending December 31:
2007
2008
2009
2010

Less amounts representing interest

Less current portion

Capital lease obligations, net of current portion

$4,099
2,795
2,542

841

10,277
~2,508

7,769
(3,084)

$4,685

Amortization of capital leases is included in depreciation and amortization expense in the
consolidated statements of operations.

Operating Leases

The Company rents office space and equipment under various operating leases. The future

minimum lease payments under operating leases at December 31,2006 are as follows:

Year ending December 31:
2007
2008
2009
2010
2011

Thereafter

Total minimum lease payments

$10,096
8,781
8,320
7,851
4,355
8,158

$47,561
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9. Obligations Under Capital and Operating Leases (continued)

Future minimum lease payments are net of sublease rentals as follows:

Year ending December 31:
2007
2008
2009
2010
2011

Total sublease rentals

$ 671
679
688
602
27

$2,667

Total rent expenses under these operating leases, including escalation charges for real estate
taxes and other expenses, amounted to approximately $7,703 and $7,094 for the years ended

December 31, 2006 and 2005, $1,588 for the ten months ended December 31, 2004 and $366
for the two months ended February 29, 2004, net of approximately $284, $438, $4 and $8 of
sublease rental income, respectively. Rent expense is charged to operations ratably over the

terms of the leases, which results in deferred rent payable.

10.Debt

Senior Secured $210,000 Notes

On August 23, 2006, the Company issued $210,000 principal amount of 11 3/8% Senior
Secured Notes due 2012 (the "Senior Secured Notes" ). The net proceeds from the Senior
Secured Notes were used to fund the ATX acquisition, repay indebtedness under the

Company's senior secured credit facility and senior unsecured subordinated notes due 2009,
and for general corporate purposes. The Company is required to pay cash interest on the

principal amount of the notes at a rate of 11 3/8% per annum, which is due semi-annually on
March 1 and September 1 of each year, commencing on March 1, 2007. The Senior Secured
Notes mature on September 1, 2012. The notes are f'ully, unconditionally and irrevocably

guaranteed on a senior secured basis, jointly and severally, by each of the Company's

existing and future domestic restricted subsidiaries. The notes and the guarantees rank senior

in right of payment to all existing and future subordinated indebtedness of the Company and

its subsidiary guarantors, as applicable, and equal in right of payment with all existing and

future senior indebtedness of the Company and of such subsidiaries.
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10.Debt (continued)

The notes and the guarantees are secured by a lien on substantially all of the Company's

assets provided, however, that pursuant to the terms of an intercreditor agreement, the

security interest in those assets consisting of receivables, inventory, deposit accounts,
securities accounts and certain other assets that secure the notes and the guarantees are

contractually subordinated to a lien thereon that secures the Company's five-year senior

revolving credit facility with an aggregate principal amount of $25,000 (the "Revolving

Credit Facility" ) and certain other permitted indebtedness.

On or after September 1, 2009, the Company may redeem some or all of the notes at the

following redemption prices, expressed as percentages of the aggregate principal amount

thereof, plus accrued and unpaid interest to the date of redemption. Prior to September 1,
2009, (i) the Company may redeem up to 35% of the aggregate principal amount of the notes

with the net proceeds of certain equity offerings at 111.375% of the aggregate principal

amount thereof, plus accrued and unpaid interest to the date of redemption provided that,

following the redemption, at least 65% of the aggregate principal amount of the notes

originally issued under the indenture remains outstanding and (ii) the Company may redeem

the notes, in whole or in part, at a make-whole redemption price set forth herein, plus accrued

and unpaid interest to the date of redemption. In addition, the Company may, at its option

upon a change of control, redeem all, but not less than all, of the notes at any time prior to

September 1, 2009, at 111.375% of their principal amount, plus accrued and unpaid interest

to the redemption date.

If the Company experiences a change of control, the holders of the notes will have the right

to require the Company to purchase their notes at 101% of the aggregate principal amount

thereof, plus accrued and unpaid interest to the date of repurchase.

The Indenture contains covenants limiting the Company's ability to, among other things:

incur or guarantee additional indebtedness or issue certain preferred stock; pay dividends;

redeem or purchase equity interests; redeem or purchase subordinated debt; make certain

acquisitions or investments; create liens; enter into transactions with affiliates; merge or

consolidate; make certain restricted payments; and transfer or sell assets, including equity

interests of existing and future restricted subsidiaries. The Company was in compliance with

all covenants at December 31,2006.
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10.Debt (continued)

Revolving $25,000 Senior Credit Facility

On August 23, 2006, the Company entered into a five year, Revolving $25,000 Senior Credit

Facility ("Revolving Credit Facility" ). Any outstanding amounts under this facility are

subject to a borrowing base limitation based on an advance rate of 85% of the amount of
eligible receivables, as defined. The loans bear interest on a base rate method or LIBOR
method, in each case plus an applicable margin percentage, at the option of the Company.
Interest on the LIBOR loans is paid on a monthly or quarterly basis, and interest on the base

rate loans is paid on a quarterly basis. The Company did not have any borrowings

outstanding on the Revolving Credit Facility at December 31,2006.

The Revolving Credit Facility also has a sublimit of $9,000 for the issuance of letters of
credit. On the consummation of the ATX acquisition in August 2006, $7,802 of letters of
credit were issued in lieu of vendor security deposits. Such amount was outstanding at

December 31,2006.

Indebtedness under the Revolving Credit Facility is guaranteed by all of the Company's

direct and indirect subsidiaries that are not borrowers thereunder and is secured by a security

interest in all of the Company's and its subsidiaries' tangible and intangible assets.

The Revolving Credit Facility contains negative covenants and restrictions on the Company's

assets and the Company's subsidiaries' actions, including, without limitation, incurrence of
additional indebtedness, restrictions on dividends and other restricted payments, prepayments

of debt, liens, sale-leaseback transactions, loans and investments, hedging arrangements,

mergers, transactions with affiliates, changes in business and restrictions on the Company's

ability to amend the indentLire and terms of the Company's subordinated debt.

The fair value of the Senior Secured Notes and the Revolving Credit Facility approximates

their carrying value. Certain of the Company's assets have been pledged to the above

creditors piusuant to the debt agreements. Each of the Company's subsidiaries has

guaranteed the outstanding debt. The parent company of these subsidiaries has no

independent assets or operations and the guarantees are full and unconditional and joint and

several.
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10.Debt (continued)

Senior Credit Facility

Upon the closing of the 2005 Merger effective January 14, 2005, the Company amended and

restated its Loan and Security Agreement, dated as of October 10, 2000, among the

Company, its subsidiaries, NTFC Capital Corporation as Administrative Agent, Wachovia

Bank, National Association as Syndication Agent and Communication Ventures Corporation

(the "Senior Credit Facility" ).

The Company was required to pay interest in arrears, with varying interest rates on amounts

of indebtedness, on each applicable interest payment date. The Senior Credit Facility

contained financial and non-financial covenants.

On August 23, 2006, upon the completion of the Company's offering of the Senior Secured

Notes, the Company repaid in full the then outstanding balance of $79,000 on the Senior

Credit Facility.

Senior Subordinated Debt

In connection with the 2005 Merger, the Company entered into a note purchase agreement

with MCG and the other existing equity holders whereby the Company issued senior

unsecured subordinated notes ("Subordinated Debt") due 2009. In June 2005, the Company

issued additional subordinated notes to those equity holders on terms identical to the existing

senior subordinated debt. In general, the terms of the senior subordinated debt include an

interest rate of 12% until December 31, 2008 at which point it increases to 15% until the

stated maturity date of December 31, 2009.

In July 2006, the Company amended the note purchase agreement and issued an additional

aggregate principal amount of $10,000 of senior unsecured subordinated notes due 2009 to

three existing equity holders. These notes were issued on substantially the same terms as the

senior unsecured subordinated notes due December 31,2009.
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10.Debt (continued)

In August 2006, in connection with the issuance of the Senior Secured Notes, the Company

extinguished all outstanding Subordinated Debt, plus accrued interest. The Company

converted $73,764 into common stock and series A-1 and B-1 preferred stock, and repaid the

remaining balance of $972. The Company paid a conversion fee to all debt holders who

converted to equity. This fee amounted to $1,531 and was recorded in interest expense.

Interest expense on all borrowings amounted to approximately $19,625 and $15,461 for the

years ended December 31, 2006 and 2005, $2,385 for the ten months ended December 31,
2004 and $433 for the two months ended February 29, 2004, respectively.

11.Shareholders' Equity (Deficiency)

Equity

In July 2006, in anticipation of the acquisition of ATX and the refinancing of the existing

senior unsecured subordinated notes, the Company authorized two new series of preferred

stock, Series A-1 Preferred Stock, and Series B-1 Preferred Stock. At the refinancing, holders

of the senior unsecured subordinated notes were offered the option to convert their existing

notes into shares of either Series A-1 Preferred Stock and Class A Common Stock or Series
B-1 Preferred Stock and Class A Common Stock at a conversion price per preferred share of
$516.35. Each converting note holder would also receive a number of shares of Class A
Common Stock equal to twenty-five times the number of shares ofpreferred stock purchased.

The two new series of preferred stock are pari passu with the existing Series A and Series B
ofpreferred stock.

As of December 31, 2006, there were 100,702 shares of Series A-1 Preferred Stock
outstanding. Each Share of Series A-1 Preferred Stock carries a liquidation preference

identical to the Series A Preferred Stock of $1,000.00 per share that increases at an annual

rate of 12'lo, compounded quarterly. In order to realize a liquidation preference, the holder

must simultaneously surrender 25 shares of common stock for each share of preferred stock

liquidated. Each share of Series A-1 Preferred Stock is convertible at the option of the holder

into that number of common shares equal to the liquidation preference at the date of
conversion divided by fifty dollars.
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11.Shareholders' Equity (Deficiency) (continued)

As of December 31, 2006, there were 42,231 shares of Series B-1 Preferred Stock
outstanding. Each Share of Series B-1 Preferred Stock carries a liquidation preference

identical to the Series B Preferred Stock of $1,000.00 per share that increases at an annual

rate of 12%, compounded quarterly. In order to realize a liquidation preference, the holder

must simultaneously surrender 25 shares of common stock for each share of preferred stock
liquidated. Each share of Series B-1 Preferred Stock is convertible at the option of the holder

into that number of common shares equal to the liquidation preference at the date of
conversion divided by fifty dollars.

As of December 31, 2006, there were 89,521 shares of Series A Preferred Stock outstanding.

Each share of Series A Preferred Stock carries an initial liquidation preference of $1,000 per
share that increases at an annual rate of 12%, compounded quarterly. To realize a liquidation

preference, the holder must simultaneously surrender 25 shares of common stock for each

share of preferred stock liquidated. Each share of Series A Preferred Stock is convertible at

the option of the holder into that number of common shares equal to the liquidation

preference at the date of conversion divided by fifty dollars.

As of December 31, 2006, there were 92,832 shares of Series B Preferred Stock outstanding.

Each share of Series B Preferred Stock carries an initial liquidation preference of $1,000 per
share that increases at an annual rate of 12%, compounded quarterly. To realize a liquidation

preference, the holder must simultaneously surrender 25 shares of common stock for each

share of preferred stock liquidated. Each share of Series B Preferred Stock is convertible at

the option of the holder into that number of common shares equal to the liquidation

preference at the date of conversion divided by fifty dollars.

As of December 31, 2006, there were 8,871,427 shares of common stock outstanding. During

2006, 1,307,770 shares of common stock held by the Company's previous senior lenders

were repurchased for nominal consideration, which approximated fair value, after the

repayment of the Company's senior credit facility.
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11.Shareholders' Equity (Deficiency) (continued)

As a result of the 2005 Merger effective January 14, 2005 and related transactions, MCG, the
indirect controlling stockholder of BH, effectively became the owner of stock representing

(1) 60% of the voting power of the Company's capital stock and (2) approximately 40% of
the Company's capital stock on a fully diluted basis, excluding options reserved but not
issued under the Company's employee stock incentive plan as of January 14, 2005. Pursuant

to the 2005 Merger, MCG exchanged its 100% interest in BH's corporate parent for Series A
preferred stock and Class A common stock of the Company.

Immediately prior to the 2005 Merger, all existing series of capital stock of BNI were
reclassified into Series B Preferred Stock and Class A common stock.

During 2005, the Company repurchased 61 shares of Series B preferred stock and 1,522
shares of Class A common stock &om certain shareholders for a nominal amount.

Effective with the 2004 Merger, 336 shares of Telecomm North Corp. common stock were

converted into 336 shares of BH common stock with a par value of $0.01. Additionally,

36,000 shares of Telecomm North Corp. preferred stock were converted into 36,000 shares of
BH preferred stock with a par value of $0.01.

Stock options to acquire 206 shares of Series B Preferred Stock and 5,232 shares of Common

Stock are outstanding under the Company's 1997 and 2000 Stock Option Plans.

A warrant to acquire 46 shares of Series B Preferred Stock and 1,151 shares of Common

Stock is outstanding as of December 31,2006.
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Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

12. Stock Based Compensation

Restricted Stock Awards

In conjunction with the 2005 Merger, the Company issued restricted stock awards that vest
over three years at a percentage rate of40/30/30. The awards consist of 1,900 shares of Series
A preferred stock and 47,500 shares of Class A common stock. In 2006, an additional grant
with the same vesting terms was provided to one of the Company's executives of 368 shares
of Series A preferred stock, 383 shares of Series B preferred stock and 18,750 shares of Class
A common stock. Under FASB Interpretation No. 44, Accounting for Certain Transactions
Involving Stock Compensation, if a company cancels or settles a fixed stock option and
replaces that award with stock, a new measurement date would be required and additional
compensation expense is recognized over the remaining vesting period. All of the awards
were valued at fair market value using public company comparables, recent comparable
transactions and discounted cash flow valuation methodologies. Total compensation expense
associated with these awards for the years ended December 31, 2006 and December 31, 2005
was $754 and $673, respectively. At December 31, 2006, the total compensation cost related
to nonvested awards not yet recognized is $705, of which $652 will be recognized in the year
ended December 31, 2007 and $53 will be recognized in the year ended December 31, 2008.
If prior to the time the restricted stock has vested, a participants' employment or services, as
applicable, terminates for any reason all vesting with respect to restricted stock shall cease
and unvested shares of restricted stock shall be forfeited to the Company for no consideration
as of the date of such termination provided, however, in the event such participant's
employment is terminated by the employer without cause or by the participant for good
reason, as defined, all shares of restricted stock not previously vested shall immediately vest.

Stock Options

On March 3, 2004, BH adopted a stock option plan that allows the Board of Directors to
grant incentives to employees and directors in the form of incentive stock options and
nonqualified stock options. As of December 31, 2004, BH had reserved 105,320 shares of
common stock to be issued under the Plan.
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Broadview Networks Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(In thotzsands, except share information)

12.Stock Based Compensation (continued)

At December 31, 2004, options to purchase 29,352 shares of common stock at an exercise

price of $0.01 per share were outstanding and were exercisable through March 2014. A
summary of the status of the Company's options and changes during the periods is presented

below:

Number
of Shares

Weighted-
Average
Exercise

Price

Outstanding at December 31,2003
Granted
Settled
Canceled
Outstanding at December 31,2004
Cancelled January 2005
Outstanding at December 31,2005

102,585
29,352

101,429
1,156

29,352
29,352

6.51
0.01
4.71
6.51

0.01

In conjunction with the 2005 Merger, outstanding stock options under this plan were

cancelled and replaced with restricted stock awards. The options granted during the ten

months ended December 31, 2004 had exercise prices below the market value of the

underlying common stock; therefore, compensation expense of $308, reflecting the fair value

of the stock options, is included in the consolidated statement of operations. For those options

granted prior to March 3, 2004, had the Company elected to recognize compensation cost
based on the fair value of the options granted at the grant date, as prescribed by SFAS 123,
the Company would have recorded approximately $5 of compensation expense for the two

months ended February 29, 2004.

The fair value of each option grant is estimated on the date of grant using the Black-Scholes-
Merton option pricing model with the following weighted-average assumptions used for the

ten months ended December 31, 2004, the two months ended February 29, 2004 and the year
ended December 31, 2003, respectively: expected volatility of 0%, risk-free interest rates of
4.8% to 6.7%, expected option life of ten years, and no expected dividends.
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Notes to Consolidated Financial Statements (continued)

(In thousands, except share information)

13.Income Taxes

The components of the provision for income taxes from continuing operations for the year
ended December 31, 2006 and 2005, the ten months ended December 31, 2004 and the two

months ended February 29, 2004, consist of:

Current:
Federal
State
Deferred

December 31,
2006

$
262

$262

Successor

December 31,
2005

Ten months
ended

December 31,
2004

$
12

3,790
$3,802

Predecessor
Two months

ended
February 29,

2004

$—
2

$2

The following table shows the principal reasons for the difference between the effective
income tax rate and the statutory federal income tax rate:

Statutory federal
income tax rate

State aud local income
tax, net of federal
tax benefits

Permanent items
Valuation allowance
Other

Effective income
tax rate

December 31,
2006

34.0%

0.4
0.0

(34.4)
0.0

0.0%

Successor

December 31,
2005

34.0%

0.0
0.0

(34.0)
0.0

0.0%

Ten months
ended

December 31,
2004

34.0%

1.3
0.5

(10.7)
1.2

26.3%

Predecessor
Two months

ended
February 29,

2004

34.0%

(0.2)
(0 3)

(33.8)
0.0

(0.3)%

Deferred taxes reflect the net tax effects of temporary differences between the carrying
amount of assets and liabilities for financial reporting purposes and the amounts used for tax
purposes.
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13.Income Taxes (continued)

The components of the net deferred tax assets (liabilities) consist of the following at

December 31, 2006 and 2005:

December 31
2006 2005

Accounts receivable
Net operating loss carryforwards
Deferred revenue
Customer lists
Deferred rent
Other
Total deferred tax assets

$1,859
28,040
3,198
1,305
1,095

983

$2,343
113,621

2,012
1,776

1,908
36,480 121,660

Customer lists
Trademark
Goodwill
Depreciation
Total deferred tax liabilities
Net deferred tax assets
Valuation allowance

20,778
46

1,117
13,565

28,358

8,660
35,506 37,018

974 84,642
974 (84,642

The Company completed a study in 2006 of its available net operating loss carryforwards
("NOLs") resulting Rom the 2005 Merger. The utilization of these NOL carryovers is subject
to restrictions pursuant to Section 382 of the Internal Revenue Code. As such, it was

determined that certain NOLs recorded by the Company as deferred tax assets for the year

ended December 31, 2005 were limited. At December 31, 2006, the Company had net

operating loss carryforwards totaling approximately $70,000 which expire through 2025.

The Company has provided a full valuation allowance against the net deferred tax asset as of
December 31, 2006 and 2005 because management does not believe it is more likely than not

that this asset will be realized. If the Company achieves profitability, the net deferred tax
assets may be available to offset future income tax liabilities.
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14.Employee Savings and Retirement Plan

The Company has a contributory defined contribution plan under Section 401(k) of the

Internal Revenue Code (the "Code") covering all qualified employees. Participants may elect

to defer up to 20% of their annual compensation, subject to an annual limitation as provided

by the Code. The Company's matching contribution to this plan is discretionary. For the year

ended December 31, 2006, the ten months ended December 31, 2004 and the two months

ended February 29, 2004, the Company made contributions of approximately $32, $38 and

$7, respectively, to this plan. For the year ended December 31, 2005, the company did not
make any contributions to this plan.

15.Commitments and Contingencies

The Company has employment agreements with certain key executives at

December 31, 2006. These agreements provide for base salaries and performance bonuses

over periods ranging from one to two years. These employment agreements also provide for
severance compensation for a period ofup to 12 months after termination.

The Company has, in the ordinary course of its business, disputed certain billings from

carriers and has recorded the estimated settlement amount of the disputed balances. The
settlement estimate is based on various factors, including historical results of prior dispute

settlements. The amount of such charges in dispute at December 31, 2006 was in excess of
$43,000. The Company believes that the ultimate settlement of these disputes will be at
amounts less than the amount disputed and has accrued the estimated settlement in accounts

payable and accrued expenses and other current liabilities at December 31, 2006. It is

possible that actual settlement of such disputes may differ from these estimates and the

Company may settle at amounts greater than the estimates.

In February 2007, the Company finalized a settlement with its major telecommunications

supplier and paid $15,200 to extinguish approximately $39,000 of outstanding disputes. In
connection with the settlement, in 2006 the Company recorded a reduction in costs of
revenues of approximately $5,000.
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15.Commitments and Contingencies (continued)

The Company has entered into a commercial agreement with a vendor under which it

purchases certain services that it had previously leased under the UNE-P provisions of the

Telecommunications Act of 1996. The agreement requires certain minimum purchase

obligations and contains fixed but escalating pricing over its term. The obligation as of
December 31, 2006 under this agreement amounts to approximately $84,000 over four years.

The Company is involved in claims and legal actions arising in the ordinary course of
business. Management is of the opinion that the ultimate outcome of these matters will not

have a material adverse impact on the Company's consolidated financial position, results of
operations, or cash flows.

16.Related Party Transactions

In 2004, MCG provided certain management and administrative services to the Company at

agreed-upon rates. Management fees of $4,000 and $1,000 are included in other expense in

the consolidated statements of operations for the ten months ended December 31, 2004 and

the two months ended February 29, 2004, respectively.

17.Subsequent Event —Acquisition Agreement

In February 2007, the Company entered into an agreement to acquire InfoHighway

Communications Inc. ("InfoHighway"). InfoHighway is a provider of hosted and managed

communications solutions in the northeastern United States. The Company expects to finance

the transaction through the issuance of additional Senior Secured Notes. The cash portion of
the purchase price plus transaction expenses will be funded Rom the proceeds of a committed

debt financing offered to the Company by a financial institution. The agreement is subject to
Federal and State regulatory approvals and is expected to close in the second quarter of fiscal

2007.
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18.Selected Quarterly Financial Data (Unaudited)

The following tables set forth certain consolidated statement of operations data for each of
the quarters in 2006. This information has been derived from the Company's quarterly
unaudited condensed consolidated financial statements. The quarterly unaudited condensed
consolidated financial statements have been prepared on the same basis as the audited
consolidated financial statements included in this report and include all adjustments that the

Company considers necessary for a fair presentation of such information. The operating
results for any quarter do not necessarily indicate the results for any subsequent period or for
the entire fiscal year.

For the quarter ended
December 31,

2006 a
September 30,

2006
Restated

June 30,
2006

Restated

March 31,
2006

Restated

Revenues
Operating expenses:

Cost of revenues (exclusive of depreciation
and amortization)

Selling, general and administrative
Deferred compensation
Sofhvare development
Depreciation and amortization (b)
Merger integration costs

Total operating expenses

50,556
35,151

163
619

15,240
362

24,354
23,968

163
203

11,723
680

102,091 61,091

28,506
23,208

290
505

11,030
155

27,424
22,903

138
493

11,788
233

62,979 63,694

$96,231 $57,675 $59,377 $59,369

Loss from operations
Other income (expense)
Interest expense
Interest income
Loss before provision for income taxes
Provision for income taxes
Net loss

(5,860) (3,416) (3,602) (4,325)
22

(7,063) (8,369) (4,818) (5,214)
467 706 96 127

(11,079) (8,324) (9,412)(12,434)
262)

$12,696) $ (11,079 $ (8,324) $9,412

(a) Results for the quarter include the acquisition of ATX Communications which was

acquired on September 29, 2006 (see Note 3).

(b) Depreciation and amortization for the March 31, June 30 and September 30 periods has
been restated to include reductions of $2,665, $1,602 and $1,199, respectively, &om
previously reported amounts. Accordingly, net loss was reduced by the same amounts
for these periods. This restatement has no impact on depreciation expense or net loss for
the year ended December 31,2006.
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BEFORE THE PUBLIC SERVICE COMMISSION
OF SOUTH CAROLINA

STATE OF NEW YORK )
)

COUNTY OF WESTCHESTER )
SS:

CERTIFICATION

I, Corey linker, a duly authorized officer of Broadview Networks, Inc.

("Broadview"), am authorized to make this certification on behalf of Broadview. The

statements concerning Broadview made in the foregoing Financial Statements are true,

complete, and accurate to the best ofmy knowledge and are made in good faith.

Broadview Networks, Inc.

Corey r
Chief Financial Of6cer, Treasurer and
Assistant Secretary

Subscribed and sworn to before me, in and for the State and County
named above this 8A day of /Acean ~,200"/.

otary Public

My commission expires: 0/xo/&orrrr"

Wit. SON ROCAFUERTE JL
NOTARY PUBUC-STATE OF NW YORK

. No. OlROdlld202
Quatied in Westchester CoLlnttr

Commrssfon Expires September 20, 2008
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BROADVIEW NETWORKS, INC.

TECHNICAL QUALIFICATIONS/MANAGEMENT EXPERIENCE

The Company has assembled a highly skilled management team, which brings a
wealth of experience and expertise to the Company's telecommunications services
venture. Together, the Company's executives provide it with the depth and breadth of
management, operational and technical capabilities necessary to facilitate its provision of
high quality, affordable telecommunications services.

Brief summaries of the experience of key members of the Company's executive
team are set forth below:

MICHAEL K. ROBINSON
President and Chief Executive Officer

Mr. Robinson joined the Company as Chief Executive Officer in March, 2005.
Prior to that time, Mr, Robinson had been with US LEC Corporation, a publicly traded
competitive telecommunications provider, holding the position of Executive Vice
President and Chief Financial Officer since July, 1998. In this role, Mr. Robinson was
responsible for all financial operations for the company, including treasury, general
accounting and internal control, investor relations, billing and information systems
development, information technology, human resources and real estate. Prior to joining
US LEC, Mr. Robinson spent 10 years in various management positions with the
telecommunications division of Alcatel, including Vice President and Chief Financial
Officer of Alcatel Data Networks and the worldwide financial operations of the
Enterprise and Data Networking Division of Alcatel. Prior to these roles, Mr. Robinson
was Chief Financial Officer of Alcatel Network Systems. Before joining Alcatel, Mr,
Robinson held various management positions with Windward International and Siecor
Corp. Mr. Robinson holds a Masters Degree in Business Administration from Wake
Forest University.

BRIAN P. CROTTY
Chief 0 eratin Officer

Mr. Crotty has over 14 years of senior management experience in the
telecommunications industry. In his role with Broadview, Mr. Crotty is responsible for
all operational aspects of the Company including sales, marketing, provisioning, biling,
network operations, repair, field services and customer service. Mr. Crotty formerly
served as the Chief Operating Officer of BridgeCom International, Inc. Prior to joining
BridgeCom, Mr. Crotty held a succession of positions with CoreComm Ltd. , a publicly
traded integrated communications provider with facilities throughout the Northeast and

Midwest, most recently serving in the role of Director of Operations, Mr. Crotty joined
CoreComm Ltd. , through the acquisition of USN Communications Inc. , where he held a



succession of senior management roles in both sales and operations including Vice
President of Operations, Prior to that time, Mr. Crotty was the co-founder and served as

Executive Vice President of The Millenium Group, one of the first competitive local
exchange carriers in the state of Wisconsin. In addition, Mr. Crotty has also served in

managerial positions with CEI Communications, which he founded, ant AT&T Corp.
Mr. Crotty obtained a degree in Business Administration from St. Norbert College.

COREY RINKER
Chief Financial Officer Treasurer and Assistant Secreta

Mr. Rinker, a Certified Public Accountant and Attorney, joined the Company

(originally with BridgeCom International, Inc.) as Chief Financial Officer in January
2001 following seven years of experience serving in similar positions with both privately
held and publicly traded corporation including The Intellisource Group, a Safeguard
Scientifics, Inc. partnership company. Mr. Rinker also possesses nearly a decade of
cumulative experience with predecessors of the Big Four accounting firms of Deloitte &,

Touche LLP and Ernst & Young LLP, serving in senior managerial positions in the tax
and consulting areas. Mr. Rinker has an Accounting Degree, with honors, from the

University of Massachusetts at Amherst and a J.D. degree from Yeshiva University's

Cardozo School of Law.

CHARLES C. HUNTER
Executive Vice President Secreta and General Counsel

Mr. Hunter has served as Executive Vice President, Secretary and General
Counsel of Broadview since 2003. Mr. Hunter responsible for corporate and legal affairs

of the Company, including federal and state public policy advocacy. Mr. Hunter is a 25-
year veteran of telecommunications law and policy who has represented competitive
providers of communications services for well over a decade. Prior to joining
Broadview, Mr. Hunter headed the Hunter Communications Law Group, P.C., a District
of Columbia based boutique telecommunications law firm with a nationwide clientele.
Mr. Hunter began his legal career as a trial attorney with the Federal Maritime

Commission and afterwards was a partner specializing in telecommunications matters at

the Chicago-based law firm of Gardner, Carton and Douglas and the District of Columbia
based law firm of Herron, Burchette, Ruckert and Rothwell. Mr. Hunter received his J.D.
from the Duke University School of Law and his undergraduate degree from the

University of Michigan at Ann Arbor. Mr, Hunter is a member of the bars of New York,
the District of Columbia, the U.S, Supreme Court and numerous Federal Appellate
Courts,



KENNETH A. SHULMAN
Chief Technolo Officer and Chief Information Officer

Mr. Shulman joined Broadview in 1999 as Chief Technology Officer. In this role,
he is responsible for the architecture, technology, standards and evolution plans for the
Company's integrated communications networks and services. As Chief Information
Officer, Mr. Sulman is also responsible for the Company's patented integrated
provisioning, billing and CRM systems, software and IT infrastructure. Mr. Shulman has
nearly 30 years of leadership experience in communications technology. He previously
served as Vice President of local network technology for ATILT, a position he assumed
when ATILT acquired Teleport Communications Group ("TGC") in 1998. From 1987 to
1988, Mr. Shulman held officer positions with TGC, including Senior Vice President and
Chief Technology Officer. Earlier, Mr. Shulman was Director of Systems Engineering
for MCI International. Prior to that time, Mr. Shulman specialized in network planning
with Bell Communications Research, Inc. ("BellCore") and Bell Laboratories. Mr.
Shulman holds a B.S. in Electrical Engineering from the State University of New York at
Stony Brook, an M.S. in Electrical Engineering from the University of Rochester, and an
M.B.A. from The Wharton School of Business at the University of Pennsylvania. Mr.
Shulman has served on many technical advisory boards and currently serves on advisory
board of Baker Capital and Baypackets, Inc.

TERENCE J.ANDERSON
Executive Vice President —Cor orate Develo ment

Mr. Anderson was the co-founder of Broadview Networks in 1996 and has served
as Executive Vice President, Finance since the Company's inception. Mr. Anderson's
current role includes corporate development, business planning and financial analysis.
He has led efforts to raise start-up capital, offered financial direction and assisted in
securing subsequent financing. Previously, as a Vice President in the Media and
Telecommunications Finance and Telecommunications Finance Group of Chemical
Banking Corp. from 1988 to 1995, Mr. Anderson was responsible for originating and
executing transactions and financing for diverse customers, including several large cable
operators. Mr. Anderson holds a Bachelor's Degree in Economics from Princeton
University and an M.B.A. with honors from Columbia University.
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Broadview Network, Inc. South Carolina PSC Tariff No. 1
Original Page No. 1

Broadview Network, Inc.

SOUTH CAROLINA TELECOMMUNICATIONS TARIFF

This tariff contains the rates, terms and conditions applicable to Resold Interexchange
Telecommunications Services provided by Broadview Networks, Inc. , with principal
offices at 800 Westchester Avenue, Suite N-501, Rye Brook, NY 10573.

This tariff applies for services furnished within the State of South Carolina. This tariff is on
file with the South Carolina Public Service Comi'nission, and copies may be inspected during

normal business hours at the Company's principal place of business.

Issued: November 15, 2007
Charles C. Hunter, Executive Vice President 0 General Counsel

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Effective;



Hroadview Networks, Inc. South Carolina PSC Tariff No. I
Original Page No. 2

CHECK SHEET

Pages of this tariff, as indicated below, are effective as of the date shown at the bottom of the

respective pages. Original and revised pages, as named below, comprise all changes from the

original tariff and are currently in effect as of the date on the bottom of this page.

PAGE NO. REVISION PAGE NO. REVISION

1

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17

Original*
Original*
Original*
Original~
Original~
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original*
Original~
Original*
Original~

* - Indicates those pages included with this filing

Issued: November 15, 2007 Effective:

Charles C. Hunter, Executive Vice President ck General Counsel

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573



Broadview Netvvorlu, Inc. South Carolina PSC Tariff No. I
Original Page No. 3

TABI.K OF CONTENTS

Check Sheet.

Table of Contents

Symbols. .

SEC fION 1 - Definitions ...

SECTION 2 - Rules and Regulations .

SECTION 3 —Description of Service and Rates 12

SECTION 4 - Miscellaneous Services 14

SECTION 5 - Promotions. . 16

SECTION 6 - Contract Services .

Issued: November 15, 2007 Effective:

Charles C. I-Iunter, Executive Vice President & General Counsel
800 Westchester Avenue, Suite N-501

Rye Brook, NY 10573



Broaclview Networks, Inc. South Carolina PSC Tariff No. 1
Original Page No. 4

SYMBOLS

The following are the only symbols used for the purposes indicated below:

(C) - Change in Rule or Regulation.

(0) - Delete or discontinue.

(I) - Change resulting in an increase to a customer's bill.

(M) - Moved from or to another tariff location.

(N) —New.

(R) - Change resulting in a reduction to a customer's bill.

(T) - Change in text or regulation.

Issued: November 15, 2007 Effective:

Charles C, Hunter, Executive Vice President & General Counsel

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573



Broadview Networks, Inc. South Carolina PSC Tariff No. I
Original Page No. 5

SECTION 1 - DEFINITIONS

Access Line — An arrangement which connects the Subscriber's or Customer's location to the Carrier's

designated point of presence or network switching center.

Authorized User - A person, firm or corporation, or any other entity authorized by the Customer or

Subscriber to communicate utilizing the Company's services.

Carrier or Company - Bioadview Networks, Inc. , unless otherwise indicated by the context.

Customer —The person, firm or corporation, or other entity which orders, cancels, amends, or uses service

and is responsible for the payment of charges and/or compliance with tariff regulations.

Customer Premises Equipment - Terminal equipment, as defined herein, which is located on the Customer' s

premises.

Dedicated Access - See Special Access Origination/Termination.

SCPSC - Refers to the South Carolina Public Service Commission.

Special Access Origination/Termination - Where originating or terminating access between the Customer

and the interexchange carrier is provided on dedicated circuits. The Access Provider provides these dedicated

circuits fi om the Customer's location to the Company's point ofpresence. The rates and charges for dedicated

circuits are determined by the Access Provider and the Customer is responsible for. payment of these charges

to the Access Provider.

Subscriber - The person, firm, corporation, or other legal entity, which arranges for services of the Company

on behalf of itself or Authorized Users. The Subscriber is responsible for compliance with the terms and

conditions of this tariff. A Subscriber may also be a Customer when the Subscriber uses services of the

Company.

Switched Access Origination/Termination - Where originating or terminating access between the Customer

and the interexchange carrier is provided on Feature Group D circuits.

Terminal Equipment - Devices, apparatus, and associated wiring, such as teleprinters, telephones, or data

sets.

Issued: November 15, 2007 Effective:

Charles C. Idunter, Executive Vice President A General Counsel
800 Westchester Avenue, Suite N-501

Rye Brook, NY 10573



Broadview Network, Inc. South Carolina PSC Tariff No. 1
Original Page No. 6

SECTION 2 - RVLKS AND REGULATIONS

2.1 Vndertakdng of the Company

Broadview Networks, Inc. offers intrastate service originating at specified points within the state of
South Carolina under terms of this tariff'. The Company's services and resold facilities are provided

on a monthly basis unless otherwise provided, and are available twenty-four hours per day, seven

days per week.

The Company installs, operates, and maintains the communications services provided herein in

accordance with the terms and conditions set forth under this tariff. The Company may act as the

Subscriber's agent for ordering access connection facilities provided by other carriers or entities,

when authorized by the Subscriber, to allow connection of'a Subscriber's location to the Company's

network. The Subscriber shall be responsible for all charges due for such service arrangement,

2.2 Limitations

2.2.1 Service is offered subject to the availability of the necessary resold facilities and equipment,

or both facilities and equipment, and subject to the provisions of this tariff.

2.2.2 The Company reserves the right to discontinue or limit service when necessitated by

conditions beyond its control, or when the Subscriber or Customer is using service in

violation of provisions of this tariff, or in violation of the law.

2.2.3 The Company does not undertake to transmit messages, but offers the use of its facilities

when available, and will not be liable for errors in transmission or for failure to establish

connections.

2.2.4 All services and resold facilities provided under this tariff are directly or indirectly controlled

by the Company and the Subscriber may not transfer or assign the use of service or facilities

without the express written consent of the Company. Such transfer or assignment shall only

apply where there is no interruption of the use or location of the service or facilities.

2.2.5 Prior written permission from the Company is required before any assignment or transfer.

All regulations and conditions contained in this tariff shall apply to all such permitted

assignees or transferees, as well as all conditions of service.

Issued: November 15, 2007 Effective:

Charles C. Hunter, Executive Vice President & General Counsel

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573



Broadview Nehvorks, Inc. South Carolina PSC Tariff No, 1

Original Page No. 7

SECTION 2 - RULES AND REGULATIONS

23 Use

Services provided under this tariff may be used for any lawful purpose for which the service is

technically suited.

2.4 Liabilities of the Company

2,4.1 The Company's liability for damages arising out of mistakes, interruptions, omissions,

delays, errors, or defects in transmission which occur in the course of furnishing service or

facilities, shall be determined in accordance with SCPSC regulations and any other

applicable law.

2.4.2 The Company shall not be liable for claim or loss, expense or damage (including indirect,

special or consequential damage), for any interruption, delay, error, omission, or defect in

any service, facility or transmission provided under this tariff, if caused by any person or

entity other than the Company, by any 111alfunction of any service or facility provided by any

other carrier, by an act of God, fire, war, civil disturbance, or act of government, or by any

other cause beyond the Company's direct control.

2.4.3 The Company shall not be liable for, and shall be fully indemnified and held harmless by

Customer and Subscriber against any claim or loss, expense, or dainage (including indirect,

special or consequential damage) for defamation, libel, slander, invasion, infi. ingement of
copy-right or patent, unauthorized use of any trademark, trade name or service mark, unfair

competition, interference with or misappropriation or violation ofany contract, proprietary or

creative right, or any other injury to any person, property or entity arising out of the material,

data, information, or other content revealed to, transmitted, or used by the Company under

this tariff; or for any act or omission of the Customer or Subscriber; or for any personal

injury or death of any person caused directly or indirectly by the installation, maintenance,

location, condition, operation, failure, presence, use or removal of equipment or wiring

provided by the Company, if not directly caused by negligence of the Company.

2.4.4 The Company shall not be liable for any defacement of or damages to the premises of a
Subscriber resulting from the fiirnishing of service, which is not the direct result of the

Company's negligence.
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SECTION 2 - RULES AND REGULATIONS

2.5 Taxes

All state and local taxes (i.e., gross receipts tax, sales tax, municipal utilities tax) are listed as separate
line items and are not included in the quoted rates.

2.6 Terminal Equipment

The Company's facilities and service may be used with or terminated in Subscriber-provided terminal

equipment or Subscriber-provided communications systems, such as a PBX or Pay Telephone. Such
terminal equipment shall be furnished and maintained at the expense of the Subscriber, except as
otherwise provided. The Subscriber is responsible for all costs at his or her premises, including
personnel, wiring, electrical power, and the like, incurred in the use of the Company 's service. When
such terminal equipment is used, the equipment shall comply with the generally accepted minimum

protective criteria standards of the telecommunications industry as endorsed by the Federal
Communications Commission.

2.7 Installation and Termination

Service is installed upon mutual agreement between the Subscriber and the Company. The
agreement will determine terms and conditions of installation, termination ofservice, any applicable
sales commission structure, and sales commission payment schedule. The service agreement does
not alter rates specified in this tariff.

When Customers are members of the transient public, they do not contract directly with the Company
for provision of service. Subscribers contract for service on behalf of themselves and/or their
transient patrons. Service provided to Customers (patrons of the contracting party) is governed by the
terms of this tariff schedule and the lawful terms of the billing agency. No contractual agreements
are required of the Customer.
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SECTION 2 - RULES AND REGULATIONS

2.8 Cancellation by the Company

Without incurring liability, the Company may immediately discontinue services to a Subscriber or

End User or may withhold the provision of ordered or contracted services:

2.8.1 For nonpayment of any sum due for more than thirty days after issuance of the bill for the

amount due,

2.8.2 For violation of any of the provisions of this tariff,

2.8.3 For violation of any law, rule, regulation or policy of any governing authority having

jurisdiction over the Company's services, or

2.8.4 By reason of any order or decision of a court, public service commission or federal

regulatory body or other governing authority prohibiting the Company from furnishing its

services.

2.9 Interruption of Service by the Company

Without incurring liability, the Company may interrupt the provision of services at any time in order

to perform tests and inspections to assure compliance with tariff regulations and the proper

installation and operation of subscriber and the Company's equipment and facilities and may continue

such interruption until any items of non-compliance or improper equipment operation so identified

are rectified.

The Company may discontinue Service without notice to the subscriber, by blocking traffic to certain

countries, cities, or NXX exchanges, or by blocking calls using ceitain customer authorization codes,

when the Company deems it necessary to take such action to prevent unlawful use of its service. The

Company will restore service as soon as it can be provided without undue risk, and will, upon request

by the customer affected, assign a new authorization code to replace the one that has been

deactivated.

2.10 Termination of Service by Subscriber

Unless otherwise specified by contractual commitment, any Subscriber may terminate service with

the Company upon thirty days written notice.
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SECTION 2 - RULES AND REGULATIONS

2.11 Payment for Service

All charges due by the Customer are payable to any agency duly authorized to receive such

payments, The billing agency may be a local exchange telephone company, credit card company, or

other billing service. Terms ofpayment shall be according to the rules and regulations of the agency

and subject to the rules of regulatory agencies, such as the SCPSC. Any objections to billed charges

must be reported within 180 days to the Company's billing agent. Adjustments to Customer's bills

shall be made to the extent that circumstances exist which reasonably indicate that such changes are

appropriate.

Customer inquiries regarding service or billing may be made in writing or by calling the toll free

number listed below:

Broadview Networks, Inc.
Customer Care Department
800 Westchester Avenue, Suite N-501

Rye Brook, NY 10573
(800) 276-2384

Customers who are dissatisfied with the response to their complaint may contact the South Carolina

Public Service Commission for resolution of the issues at the following address:

South Carolina Public Service Commission

101 Executive Center Dr.
Columbia, SC 29210
(803) 896-5100
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SECTION 2 - RVLE&S AND RE&GVLATIONS

2.12 Other Rules

2.12.1 Regulatory Changes

The Company reserves the right to discontinue service, limit service, or to impose
requirements on Subscribers as required to meet changing regulatory rules and standards of
the South Carolina Public Service Commission and the Federal Communications
Comlll Iss lou.

2.12.2 Refunds or Credits for Service Outages or Deficiencies

Credit allowances for interruptions of service caused by service outages or deficiencies are

limited to the initial minimum period call charges for re-establishing the interrupted call.

2.13 800/888/876/866 Numbers

2.13.1 The Company will malce every effoit to reserve "800" vanity numbers on behalf of
customers, but malces no guarantee or warrantee that the requested "800"number(s) will be

available or assigned to the customer requesting the number.

2.13.2 Ifa Customer accumulates undisputed past-due charges, the Company reserves the right not

to honor the Customer's request for a change in 800/888/877/866 service to another carrier

(e.g. , "poising" of the 800/888/877/866 number), . including a request for a Responsible
Organization (Resp Org) change, until such time as all charges are paid in full.

2.13.3 800/888/877/866 numbers shared by more than one Customer, whereby individual customers

are identified by a unique Personal Identification Number, may not be assigned or transferred

for use with service provided by another carrier. The Company will only honor Customer
requests for change in Resp Org or 800/888/877/866 service provider for 800/888/877/866
numbers dedicated to the sole use of that single Customer.
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SECTION 3 —DESCRIPTION OF SERVICES AND RATES

3.1 Description of Rates

Services are available to subscribers under the following rate plans. Calls in each rate plan are billed

in increments with minimum billing increments as specified. No charge is made for an uncompleted

call.
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SECTION 3 —DESCRIPTION OF SERVICES AND RATES

3.2 Broadview Basic Plan

3.2.1 Basic Interstate

Broadview Basic Interstate Plan is a telecommunications service that provides Outbound 1+
interstate service from any state in the United States to any other state in the United States.
All usage is billed in 60 second increments. A monthly service fee applies.

Per Minute Rate; $0.05

Monthly Service Fee:

3.2.2 Basic Interstate Travel Card

$2.99

Broadview Basic Interstate Travel Card is a travel card service that provides Outbound 1+
interstate service from any state in the United States to any other state in the United States.

All usage is billed in 60 second increments.

Per Minute Rate: $0.06
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SECTION 4 - MISCKLLANKOVS

4.1 General

Each Customer is charged individually for each call placed through the Company. Charges may vary

by service offering, class of call, time of day, day of weelc, class of call and/or call duration.

4.2 Late Payment Charge

The company will charge a one-time 1.5% late payment fee on all invoices not paid by the due date

identified on the Company bill.

4.3 Return Check Charge

The Company will assess a return check charge of up to $20.00 whenever a check or draft presented

for payment of service is not accepted by the institution on which it is written. This charge applies

each time a check is returned to the Company by a bank for insufficient funds.
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SECTION 4 - MISCE&LLANEOVS

4. 4 Public Telephone Surcharge

In order to recover the Company's expenses to comply with the FCC's pay telephone compensation

plan effective on October 7, 1997 (FCC 97-371), an undiscountable per call charge is applicable to all

interstate, intrastate and international calls that originate from any domestic pay telephone used to

access the Company's services. This surcharge, which is in addition to standard tariffed usage charges

and any applicable service charges and surcharges associated with the Company's service, applies for

the use of the instrument used to access the Company service and is unrelated to the Company's

service accessed from the pay telephone.

Pay telephones include coin-operated and coinless phones owned by local telephone companies,

independent companies and other interexchange carriers. The Public Pay Telephone Surcharge

applies to the initial completed call and any reoriginated call (i.e., using the "¹"symbol).

Whenever possible, the Public Pay Telephone Surcharge will appear on the same invoice containing

the usage charges for the surcharged call. In cases where proper pay telephone coding digits are not

transmitted to the Company prior to completion of a call, the Public Pay Telephone Surcharge may be

billed on a subsequent invoice after the Company has obtained information from a carrier that the

originating station is an eligible pay telephone.

The Public Pay Telephone Surcharge does not apply to calls placed from pay telephones at which the

Customer pays for service by inserting coins during the progress of the call.

4.4.1 Public Telephone Surcharge

Rate per Call $0.75

Issued: November 15, 2007
Charles C, Hunter, Executive Vice President 8c General Counsel

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Effective:



Broadview Networks, Inc. South Carolina PSC Tariff No. 1

Original Page No. 16

SE&CTION 5 - PROMOTIONS

5.1 Promotions - General

From time to time the Company shall, at its option, promote subscription or stimulate network usage

by offering to waive some of all of the nonrecurring or recurring charges for the Customer (if
eligible) of target services for a limited duration, not to exceed 90 days, or by offering premiums or

refunds of equivalent value. Such promotions shall be made available to all similarly situated

Customers in the target market area, All promotions will be filed with and approved by the

Commission prior to offering them to Customers.

5.2 Demonstration of Calls

From time to time the Company shall demonstrate service by providing free test calls of up to four

minutes duration over its network.

Issued: November 15, 2007
Charles C. Hunter, Executive Vice President k General Counsel

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Effective:



Broadview Nehvorks, Inc. South Carolina PSC Tariff No. 1

Original Page No. 17

SECTION 6 - CONTRACT SERVICE&S

6.1 General

At the option of the Company, service may be offered on a contract basis to meet specialized
requirements of the Customer not contemplated in this tariff'. The terms of each contract shall be
mutually agreed upon between the Customer and Company and may include discounts off of rates
contained herein, waiver of recurring or nonrecurring charges, charges for specially designed and

constructed services not contained in the Company's general service offerings, or other customized
features. The terms of the contract may be based partially or completely on the term and volume
commitment, type of originating or terminating access, mixture of services or other distinguishing
features. Service shall be available to all similarly situated Customers for six months after the initial

offering to the first contract Customer for any given set of terms.

Each contract will be filed with the South Carolina Public Service Commission.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

DOCILE& TING DE&PARTMENT

NOTICE& OF FILING AND HEARING

DOCKET NO. 2007- -C

Broadview Networl&s, Inc. ("Broadview" or "Applicant" ) has filed an Application with the Public Service
Commission of South Carolina ("Commission" ) for a Ceifificate of Public Convenience and Necessity to
provide resold facilities-based interexchange telecommunications services throughout the State of South
Carolina, pursuant to S.C. Code Ann. $ 58-9-280.

Broadview requests that the Commission regulate its interexchange business services pursuant to the procedures
described and set foith in Order Nos. 95-1734 and 96-55 in Docket No. 95-661-C, as modified by Order No.
2001-997 in Docket No. 2000-407-C.

A copy of the Application is on file in the offices of the Commission, 101 Executive Center Drive,

J. Pringle, Jr., Esquire, Ellis, Lawhorne & Sims, P.A. , P.O. Box 2285, Columbia, South Carolina, 29202.

PLEASE TAKE NOTICE a hearing on the above matter has been scheduled to begin at a.m.
, 2008, before Hearing Examiner David Butler, Esquire in the Commission's Law Library

at 101 Executive Center Drive, Saluda Building, Columbia, South Carolina 29210.

Any person who wishes to paiticipate in this matter, as a painty of record with the right of cross-examination,
should file a Petition to Intervene in accordance with the Commission's Rules of Practice and Procedure on or
before November, 2007, and indicate the amount of time required for his presentation. Please include an
email address for receipt of future Commission correspondence in the Petition to Intervene, Please refer to
Docket No. Z007- -C.

Any person who wishes to testify and present evidence at the hearing, should notify the Docketing Depaitment,
in writing, at the address below, the Office of Regulatory Staff at Post Office Box 11263, Columbia, South
Carolina 29211, and John J. Pringle, Jr., Esquire, at the above address, on or before November, 2007, and
indicate the amount of time required for his presentation. Please refer to Docket No. 2007- -C.

Any person who wishes to be notified of any change in the hearing, but does not wish to present testimony or be
a painty of record, may do so by notifying the Docketing Depaitment, in writing, at the address below on or
before November, 2007. Please refer to Docket No. 2007- -C.

PLEASE TAIW& NOTICE: Any person who wishes to have his or her comments considered as pail of the
official record of this proceeding MUST present such comments, in person, to the Commission during the
hearing,

Persons seeking information about the Commission's Procedures should contact the Commission at (803) 896-
5100.

November -07

Public Service Commission of South Carolina
Attn: Docketing Department

Post Office Drawer 11649
Columbia, South Carolina 29211


